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MidAmerican Energy Company 
666 Grand Avenue Suite 500 

Des Moines, Iowa 50309-2580 
(515) 281-2779 Telephone 

(515) 242-4398 Fax 
E-mail: paroviSlmidamerican .com 

Margaret A. Roy, Senior Attorney

April 3, 2020

Catherine Chiccine 
Attorney-Advisor
Environmental Protection Agency Region 7 
11201 Renner Blvd 
Lenexa, KS 66219

Subject: Council Bluffs, Iowa, manufactured gas plant site
Citizens Gas & Electric Company Superfund Site (IAD984589093)

Dear Ms. Chiccine:

Pursuant to your request, attached please find a copy of the documents MidAmerican Energy 
Company (“MidAmerican'’) provided to the Iowa Department of Natural Resources December 
11, 2003. The documents show that MidAmerican does not have any liability at the subject site 
(“Site”).

It appears that MidAmerican was named by other potentially responsible parties (“PRPs”) on 
little more evidence than geographic proximity and an implication that an asset acquisition did 
not mention but yet somehow transferred manufactured gas plant environmental liabilities. 
MidAmerican and its predecessors never owned the real estate or operated the manufactured 
gas plant, much less arranged for treatment or disposed of the waste. MidAmerican was drawn 
into this simply because in 1949 its predecessor purchased a company named Western Iowa 
Power Company (“WIP”), the sole business of which was distribution of electric power.

Below is a short recitation of the corporate history and an explanation why MidAmerican is not a 
PRP at this Site. Relevant documents are attached. Where original documents were not found, 
secondary sources, such as the 1950-era tax litigation pleadings are used.

1903-1917. Omaha Electric Light and Power Co. was the parent company to Citizens Gas 
and Electric Co. of Council Bluffs (“CGE”).

The extent this parent exercised control over the Site operator is not established and the gas 
production during this period was not found. (Moody’s 1928 Nebraska Power Company entry, 
p. 1 Exh. 1).

1917. Nebraska Power Company (“NPC”) replaced Omaha Electric Light and Power.

There is no evidence of Omaha Electric Light and Power’s liability as parent to CGE, nor is 
there evidence establishing whether and how NPC is the successor to the liabilities of Omaha 
Electric Light and Power. Further, there is no evidence of gas production during this period, (Id.)
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1917-1928. NPC was the parent to CGE.

There is no proof of the level of NPC’s control of CGE. (Id) No information was found that the 
corporate veil can be pierced or that NPC so controlled the manufactured gas plant operations 
that it has operator liability. Even if liable, MidAmerican found no evidence of how much 
contamination was released during this time period. Likewise, MidAmerican found no 
information as to the level of control exercised by American Power & Light Co. over NPC. (]d.)

1928. CGE sold the site real estate and all equipment to Council Bluffs Gas Company.

Although this is an asset sale, it is clearly the sale of an entire operating business. (Sale 
agreement dated June 1,1928 p. 3-5 Exh. 2). The buyer may have also assumed the liabilities 
under a substantial continuation theory. In any case, the Council Bluffs Gas Company would 
have any liability for the state of the site and disposal of equipment etc. at the time the site 
stopped manufacturing gas. At this point, MidAmerican’s alleged link to the Site operations ends 
as MidAmerican is not a successor to Council Bluffs Gas Company.

1937. CGE (now known as Citizens Power and Light Co.) merged with unnamed 
company.

There is no evidence of this merger. At most the 1945 Moody’s summary for NPC says that 
Citizens Power and Light Co., a former wholly owned subsidiary was ‘‘merged’' as of June 1, 
1937. It does not say merged with who or under what terms. (Moody’s 1945 p. 1 Exh. 3). As 
stated above, the manufactured gas plant had been sold years earlier.

1944. The Omaha Electric Committee (“OEC”) bought the NPC stock for the ultimate 
benefit of Omaha Public Power District (“OPPD”).

On December 26,1944, OEC (formerly known as Central West Irrigation Co.) purchased all the 
NPC stock from American Power & Light Co. (Moody’s 1945 p. 1 Exh. 3). The “sole purpose" of 
OEC was to be a vehicle to acquire electric distribution assets for a political subdivision of 
Nebraska. OPPD is the acknowledged beneficiary of OEC and OEC could only operate at the 
direction of OPPD. (OPPD Eighth Circuit Brief p. 32-33, Exh. 4).

Nov. 14,1946 - Dec. 2,1946. OEC formed its subsidiary WIP. WIP bought 77,000 shares 
of its sister company NPC’s stock from OEC and paid for them with WIP bonds.

This portion (77,000 shares) of NPC stock is a minority position (7.7%). There is no evidence 
that Iowa environmental liabilities somehow were segregated and apply only to these shares. 
There is no indication that Nebraska law required that Iowa-based liabilities could not be held by 
a Nebraska public utility.

OPPD was heavily involved in this transaction. In a 1951 claim for taxes, OPPD stated that it 
"assumed all of the obligations, and received all of the rights of Nebraska Power Company 
under the contract of November 30,1946, between Nebraska Power Company and Western 
Iowa Power Company.” (OPPD January 1951 tax claim, para. 7 Exh. 5). There is no carve-out 
for Iowa based liabilities.
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December 2,1946. OEC planned and executed a partial liquidation of NPC, having WIP 
trade its 77,000 NPC shares for NPC’s Iowa assets.

WIP held the NPC stock for less than 24 hours. (Agreement OEC-OPPD dated December 2, 
1946 p. 3 Exh. 6). It does not make sense that WIP is liable because of this stock ownership, 
when prior NPC shareholders, including American Power & Light Co. (owned NPC until 1944) 
and OEC (owned NPC 1944-1946 for the benefit of OPPD) are not so liable.

In the end, WIP was given specific assets and liabilities. The NPC liquidation plan stated that 
WIP would receive NPC assets less certain liabilities which would be assumed by WIP, 
consisting of:

accounts payable, accrued taxes, customers’ advances, customers’ contributions, 
customers’ deposits and accrued interest thereon, other current liabilities and reserve for 
injuries and damages, the excess of such assets over such liabilities to equal the net 
aggregate amount of $35,000, all as selected and determined by Haskins & Sells and 
R.W. Beck and Associates.

(WIP directors meeting minutes December 2,1946, p. 4 Exh. 7). This specific list does not 
include historic MGP site liabilities and certainly the parties to the transaction would not have 
allowed additional unstated liabilities to be transferred when they so carefully listed the liabilities 
to be transferred. This was an asset, not stock transaction and therefore only the assets and 
liabilities listed were transferred to WIP.

It is important to note how closely OEC controlled both NPC and WIP for the benefit of OPPD. 
(OPPD complaint, filed August 4, 1952, para. 20, 24-26. Exh. 8). Further, all the WIP assets and 
liabilities received related to distribution of electricity, as NPC at this time was engaged in 
electric distribution only. (OPPD Eighth Circuit Brief p. 32-33, Exh. 4).

1949. Iowa Power and Light Company purchased all the shares of WIP from OEC.

Iowa Power and Light purchased an electric distribution system. The MGP site was not part of 
the purchase; as stated above it had been sold 20 years earlier. (Moody’s 1945 p. 1 Exh. 3).

In the purchase agreement, OEC warranted that the financials correctly reflected WIP’s financial 
condition. There is no reference to manufactured gas-related environmental liabilities. 
(Agreement between Omaha Electric Committee and Iowa Power and Light Company February 
11, 1949 p. 5-8, 21-24 Exh. 9). OPPD assumed the OEC’s obligations under the contract and 
received OEC's net assets. ]d. at 21. There is no support presented for the argument that OEC 
and OPPD could not hold out-of-state liabilities under their governing statutes. Iowa Power and 
Light purchased an electric distribution system, not MGP liabilities.
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May 14,1949. Iowa Power and Light Company dissolved WIP.

At dissolution Iowa Power and Light Company received all of WIP’s property and assets and 
agreed to assume "operation of the utility properties thus acquired, and ... all obligations of 
Western Iowa under all executory contracts, unexpired leases, and other undertakings of 
Western Iowa.” (Minutes of the special meeting of the Board of Directors of WIP, May 14,1949, 
p. 4-5 Exh. 10). Historic manufactured gas plant liabilities are not “executory contracts, 
unexpired leases or other undertakings of Western Iowa.” Therefore, Iowa Power and Light 
Company, MidAmerican’s predecessor, was never liable for the Council Bluffs manufactured 
gas plant liabilities. As to claims against WIP as a dissolved corporation, Iowa law allows such 
corporations to ‘wind up’ their affairs, yet surely 50+ years is far too long to be considered 
“winding up.” See Iowa Code section 491.56.

For the reasons stated above, MidAmerican denies liability at this site. Besides the potentially 
responsible parties identified in the general notice letter, MidAmerican suggests inquiry be made 
to the successors to American Light and Power Co. and OEC.

If you have any questions, please feel free to contact me.

Sincerely,

Senior Attorney

Attachments
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A. K. Smith, K (,. Sykes. ^Iaik Okmcb: Omaha, Neb. Boston Office: Ames Bid". ' ^ Grenier, E. W. Hill,
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Electric rnslomprs..................................................
Ki|o\v:itt generating capacity...............
Kilowatt-hour feeder output for 12 months...
Allies of overhead distributing lines.....................
Miles of underground distributing lines..........

Comparative Income Account, Years Ended Dec. 31

Dec. 31.1017 
31.284 
31.580 

80.053.000 
500 
23

Dec. 31,1916 
28.833 
18.000 

58.053,000 
475 

18

Gross revenues ....................
Operating expenses ,...........
Depreciation ...........

N'et revenues ... 
Interest.................. ....

n.’ibmcr.......... .
Margin of safety..

. ’. ‘ V

10J7
51.708,088

1.030.353

1018
1,593.033

913,594

1915
51.-125.79R 

( 741.7-48
1 280,000

1914
81.209.731

718,316
200,000

1913
$1,227,707

8G9.38G
158,333

1912
$1,105,880

608.384
150.000

SO 75.715 
177.957

$870,489
113.807

$-184,047
117,422

$381,415
113.382

$100,048
114.201

$340,316
115,724

5107.758
74'!

$5(15.082
83'>

$308,825
757’r

$288,053
7077

$285,847
7175

$233,592
S7\r
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REFERENCE NOTE ON BONO ISSUE:
1. I'nted July i. iPo:t: (|je Ju!y ]. 1OOH: interest paid at 'lid f’ain'iy Trust Co.. Boston. Coupon, $1,000. Callabi# 

at In.'.. Sinking f.m.L .' . ,.f •'■.-.ri'.-ngc. O.rcct i.en -js • a; . Company pays normal income tax.

Note: v.'09 .fts year ----- * ' Nebraska Tower Co.

Capital Stock: An'.iv: : ;i"i inn nntKtn'vling. Sl/rVT • ;.r..vrC'i: :; ,...m . nV. 7 «• second preferred and $•>.- 
nO1' npo f'lnlmnn; par sI"". American Power Jfc Light Co. owns all the second preferred and a majority of the common.

PACIFIC POWER & LIGHT COMPANY
1 Controlled bv American Power & Light Co.)

History: Incorporated June 1C, 1910, under the laws of Maine, to own and operate electric light and power, elec­
tric street railway and gas and water works properties. In 1910 acquired electric light and- power, .gas and street railway 
properties in Washington, Oregon and Idaho owned by the Northwestern Corporation of Philadelphia, the Northwest Light 
h Water Co., the Yakima Valley Power Co.f the Astoria Electric Co., .and the Wasco Warehouse Milling Co. Ate ac- 
quired stock of the Walla Walla Valley Ry. Cn. As of April 30. 1911, it took over the property of the Hood River-Light 
& Power Co., Hu sum Power Co., Klickitat Light & Power Co., Tucannon Power Co., Dayton Elec. Co., Waitsburg Electric 
Light Co.. Prosser Water Co. an*! the Prosser Power Co., and the stock of the Reservation Electric Co. The fee title to 
all the properties except the Walla Walla Valley Ry. Co. is now in the name of the Pacific Power & Light Co. Com­
pany f’irnixhi'S rleclric light a*>d power «crvice to 43 communities, gas service to 7. railway service to 2, inlcrurban rail­
way service to 3 and water service to 4 communities.

Franchises: Franchises. w:;h unimportant exceptions, are either unlimited as to time or extend for a long period.

Population Served: Population served estimated at approximately 128.000.
Management: Omeets: S. Z. Mitchell, Chairman of Board; Guy W. Talbot. Pres.; F. G. Sykes, G. E. Claflin, 

E tV. Ilill." Kthv aril Conkinghnm. A. S. Grenier. J A. T.aing. Vice-Presidents: Geo. F. Kevins. Sec. and Treas.; M. H. 
•Yrnirg. M. K. Cnrhin. W. C. I.ang. Asst. Treas. and Asst See. DinF.CTOKS: .7. C. Ainsworth, Edward Cookingham, Fred 
i; Fn.tg R. s. Gordon. A. S. Grenier. William Jones, John A. Laing. C, Hunt Lewis. II C. Lucas, S. Z. Mitchell, Miles L. 
Mnr.re. Jnsiah Richards. K. G. Svkcs. Quy W. Talbot ANNUAL Meeting: Third Tuesday in February. Main Office:
71 Broadway. New York.

Operating Statistics, Years Ended Dec. 31
1917 1010 1915 1914

Electric customers ........... ........................................................
Gas customers ........ .............. ..................... .................................
Water customers....................... ......... ............................................
Total customers ..............................................................................
Kilowatt generating capacity........ ..............................................
Kilowatt hour feeder output for twelve months............... ..... •
Miles of electric distributing lines in service.......................
Miles of high voltage transmission linos in operation..............
Gas holder capacity (cubic feet).......................... ........................
Artificial gas output (cubic feet) for twelve months............ .
Miles of street railway and intcrurban railway lines in oper­

ation ........................................ ...................... ......................
Miles of gas mains ................................................................
M ilos of water mains ................................................................. .. -

22.809 20.786 17,960 10,572
7.744 7,149 6,712 6,366
5.4 00 4,935 4,752 4,680

30.019 32,870 29,424 . 27,618
20.515 20,500 20,125 18,500

54.435.004 41,182,945 39,389,430 35,863,259
875 800 845 777
502 485 470 4 63

439.500 439,500 439,500 439,500
140.140.000 132,257.100 127,044,000 124,162,000

33 31.5 31.5 30.5
135 132 130 126

95 95 92 91
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.ersey and duly ciuslified to transact business within the 

State of Iowa, pursuant to resolutions duly passed by its 

stsckhciisrs and its 3oarl of Directors, for and in con­

sideration of the sum of Ten Dollars ($10) and other good 

and valuable considerations, receipt whereof is hereby 

acknowledged, has sold and conveyed, assigned, transferred 

and delivered, and by these presents doeB hereby sell and 

convey, assign, transfer and deliver unto COTJHCIL BLUFFS '

GAS COMP AST, a corporation organized and existing under i

the laws of the State of Delaware and duly authorized to i 

transact business in the State of Iowa, the following ‘

I
described property .situated m the County of Pottawattamie ; 

and State of Iowa, to wit; ■

■y That part of lot Five (5) in Block Three (2)
" of Bryant and Clark's Subdivision in the

City of Council Bluffs, County of Pottawattamie 
and State of Iowa, described as foIIowb:

Commencing at the northwest corner of said Lot 
Five (5) and running thence Southerly along 
the Westerly line of said Lot Five (5) & dis­
tance of twenty*five (25) feet;' thence Easterly 
at right angles to said Westerly line a dis­
tance of twenty (20) feet; thenoe northerly, 
parallel with said Westerly line of said Lot 
Five (5) a distanoe of twenty-five (25) feet 
to the northerly line of said lot; thenoe 
Westerly along the northerly line of said lot ) 
twenty (20) feet to the place-of beginning

The South Half (si) of Lot Three (3), all of 
' lots Four (4), Five (6), Six (6) and Seven 
) (7), the South twenty-two and two-thirds

(22 2/3) feet of Lot Sight (8), the South Half 
(Si) of Lot Eleven (11) and all of Lots Twelve 
(12), Thirteen (13) and Fourteen (14), all in 
Block Twelve (12) in the Subdivision of the 
Riddle Trao-t in Council Bluffs, Iowa, also 
known as Riddle's Subdivision in Counoil Bluffs, 
Iowa. C \

PARCEL I

PARCEL II
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_„ .- . • ‘ • —- t-* / , JlHd ;ji _______ __
(11!, Twelv* rL2J and Thirteen (13)

v/

Tan (10),
- ■ —- ’ 1 ■ ; — ' ■ • - aa*a i ..A. -n { 13 } ani

too South ten (lo) feet of lot fourteen (14), 
all in Block Eleven (11) of the Subdivision of 
the Riddle Iraot in Counoil Blnff3, Iowa, also 
Inown as Riddle'j Subdivision, in Council 
Bluffs, Iowa. y. )

PARCEL rv

jy^ certain traot or parcel of land oonatitut- 
^aT®0-*®4 alloy'0 in Biddle's SubdlTision
of the City of Counoil Bluffs, Iowa-; vaoated by 
ordinance passed May 7, 1928, approred May 9,
1928, described as follows:

^ (a) Those portions of the vaoated alleys
lying South of a line one hundred forty-six 
(146) feet North of and parallel to the South 
iine of Blook Eleven (11) in Riddle's Subdivision 
of the City of Council Bluffs, Iowa, said vacated 
alleys being more particularly described as:

The vacated alley lying between the South line of 
Lota Seventeen (17) to Twenty (20) inclusive, and 
the North line of Lots Seven (7) to Tan (10) in­
clusive, and Rest of the East lines Of Lots Seven 
(7) and Twenty (20), extended and Joined;, the 
vaoated alley lying between the East line of Lots 
Eleven (11) to Sixteen (15) inclusive and the 
West line of Lots Seventeen (17) and Ten (10), 
extended and Joined; •

(b) Those portions of the vacated alleys 
lying South of the center lines of Lots Three 
(3) and Eleven (11), extended and joined, in 
Block Twelve (12) in Riddle's Subdivision of the 
City of Counoll BluffB, Iowa, being more partic­
ularly described as:

That portion of the vaoated alley lying between 
the West line of Lots One-(l) to Six (6), inclusive 
and the East line of Lots Seven (7) and Eight (8) 
and the vaoated alley lying between the East line 
of LotB Nine (9) to Fourteen (14) inclusive and 
the West line of Lots Seven (7) and Eight (8), 
all in Blook Twelve (12) in Riddle's Subdivision 
aforesaid;

(o) That portion of the West Half (*£) of the 
vaoated alley lying between the Westerly lines of , 
LotB Four (4), Five (S) and 31x (6) and the East­
erly line of Lot Seven (7) end South of the North­
erly line of Lot Seven (7), prolonged Eastward, 
in Blook Eleven (11), Riddle's Subdivision of the 
City of Counoil Bluffs, Iowa, the eenter line of 
said alley being the Westerly line of the buildings 
and projeotions of the Mona' Kotor Oil Company 

~ looated in said vaoated alley on Kay 12, 1928. r* I /



gas marufaomrihr ;_a=: ari plant alt- of the 

«-rax:sr is the City a- rtnsai; Bluffs, including all gas 

tzpas3i:s "axis, fas sains, rulidinga and struc- 

snrea located upon the tracts or land above described, and • 

all the grantor's eas-nents, rights of way, rights, permits, 

privileges, licenses, machinery, engines, equipment, 

appliances and appurtenances forming a part of the said i 

plant or site or tsad or snoozed in connection therewith.

PARCEL 71,

The gas distributing system of the grantor in, and 

in the vicinity of, the City of Council Bluffs, Including 

ail gas holders, expansion tanks, tunnels, conduits, gas 

mains and pipes, servics pipes, fittings, gates, Talvea, 

connections, meters, applianoes, devioes, equipment and 

appurtenances and all grantor's o'thar property, real, 

personal or mixed, used or enjoyed In oonneotlon with said 

distributing system, whether used for the distribution of 

natural, artificial or mixed gas, together with all j
l

rightB of way, sasements, permits, privileges, municipal 

or other franchises, licenses, consents and rights for 

or relating to the construction, maintenance or operation 

thereof, through, over, under or unon any public streets
I

or highways or any public or private lands in, and in the j 

vioinity of, said City of Counoil Bluffs.

PARCEL Til.

All the railroad traoka of ths grantor in said 

City of Counoil Bluffs, used in or in oonneotion with ths 

manufacture, sale distribution of gas by the grantor 

in sail City, together with all spur tracks, switches, 

sidings, rails, ties, appurtenances and equipment, rights 

of way, easements, oontraots, permits and consents 

appertaining thereto, and all grantor's right, title and 

interest in and to the lands upon which the same are



I

Suaosc.

PAP.CS1 7ZZZ.

I

All those certain rignoa, privileges and. fraaoniaes 

new owned and he_i zj the grantor for the oonatruotion, 

maintenance and operation of the gas plent and system in,

•*— ~ T-w—---7 3- » * -e *-*„• ?. ;ioil3 , iG-

eluding those granted by that certain franchise granted to 

Grantor, its successors and assigns, by the City of 

Council 31uffs, Iowa by ordinance adopted by the City 

council of said City on October 1, 1923, (said ordinance 

being document 2551, of the Ordinances of the City of 

Council Bluffs, Iowa), and subsequently approved on 

October 2, 1923 by the Mayor of said City, and whioh 

subsequently received the favorable vote of a majority of 

the electors of the City of Council 31uffB voting upon 

the question at a special election held for that purpose. 

PARCEL IX.

All furniture, fixtures, equipment, tools, supplies, 

stores, material, fuel, merchandise, motor vehlolee,
i

horses, mules, wagons and transportation equipment owned 

by the grantor and used exclusively in, or exclusively in 

connection with, the manufacture, sale and distribution 

of gas in, and in the vicinity of, said City of Council' 

Bluff3, County of Pottawattamie, State of Iowa.

The grantor hereby warrants the title against all 

persons whomsoever.

IB WITNESS WHEREOF the said Citizens Gas & Electric 

Company of Counoil Bluffs has caused these presents to be 

signed by one of its Vice-Presidents and attested by one 

of its Assistant Secretaries and its corporate seal to be

i
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i9^9^o affizad, this 1st lay of Jione, io. 1928.

-ITIZEHS GAS & ELECTRIC COMPARE 
0? C0UHCI1 3LU7FS

Attested:

Assistant Secretary.

STATE OF HEW TORE )
) SS

COUHTT OF HEW TORE)

On this 1st day of June, A.B.1928, before me, j

MARY J. GUHFOXLE . a notary publio In and for i 

said County in the State aforesaid, personally appealed 

A. S. GREHIER and H. L. liARTIH, to me personally known 

and to me known to be a Vice-President and an Assistant 

Secretary, respectively, of CITIZEHS GAS & ELECTRIC COMPAHT 

OF COUHCH BLUFFS, who being by ate severally and. duly 

sworn, each for himself did say that he, the said 

A. S. GREHIER, is a Vice-President, and he, the Bald 

H. L. ItARTIH, is an Assistant Secretary of said CITIZEHS 

GAS A ELECTRIC COMPAHT OF COUHCIL BLUFFS, that the seal 

affixed to the foregoing instrument is the corporate seal 

of 3aid corporation, and that the said instrument was
_ •— j

signed and sealed on behalf of the said corporation by
_ i

authority of its Board of Direotors, and the said ;

A. S. GHEHXSE and H. L. ItARTIH have acknowledged the 

execution of said instrument to be the voluntary aot and 

deed of said CITIZEHS GAS A ELECTRIC COMPAHT OF COUHCIL 

BLUFFS, by it voluntarily exseutsd.

WITHERS my hand and notarial seal this 1st day of 

June, A.D.1928.

DP i
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uau .1 fOODY’S MANUAL OF IXFESTUEXTS Ii^S'
Asscli (cOni'tl, 
Dei). With trust 
Hecetv., net .. 
Anpllnn. leased 
Mat. A- supplies 

Prvptl. A tier chg 
Bond due. 9c exp

Total................
Liabilities'

O^c pref. Slof» .
C'm $3r, .
Funtird debt . .. 
C'.irr. A- Acer Ls o - 

Sor. bond* otic. 
Accts. povftblc.. 
Hue to anil, cos 
Taxes accrued 
ir.t. accr. e*.,* . 

Deprec. 9c amort,
res..........................

Consumers* tlcp... 
Other reserves .. 
Earned surplus ..

1944

* 1*70.912

131.039 
1.340 

117 507

S9 223.SOS 

SI ZOO 000 

2 ‘JiD.CO*:

f»s. 590 
33,06 

25P 901

1 .S35.339 
110.359 
"6.951 

T32.295

194.1
477

165.942
1

172.26G 
3.K37 

310 307

JO.231,325

SI 5DC 900 
- .'-0 000 

C5C.90O

ICO. 000 
94.940 
7,499 

Vi 391 
19.724

1 700t*JO 
105.027

nil sinking fund bonds of second scrl 
theretofore purd.acod or redeemed thrown 
sinking fund if name had been kept alive.
: ECUfllTY—A J\rtt fixed and specific mort­
gage and charge on all the lands, rights-of- 
way. easements, leases, rights, concessions and 
franchises of the company and all other Im­
movable property of every description now 
or hereafter owned or ncyulrcd (but except­
ing rights of company in respect of recovery 
nnd'or disposal of ony petroleum or petroleum 
'■mrfjcts under :nnds of the company) and s 
Toat.ng chnrce on company's undertaking 
and all its properties and assets, present and 
future.
DIVIDEND LIMITATIONS — No dividends 
may be paid on preferred stock If earned sur­
plus would be reduced below 1250.000 and no 
t.vidend on arv stock, except 5% preferred, 
except out of available earnings made subse­
quent to Jan. 1. 1939. and then only if certain

qulrements on preferred outstanding and u, : 
issued.

So long us preferred Is outstanding, corn

gany may hot hereafter Issue nny bonds, de 
entutes or debenture stock and/or make an: 

mortgage on Its property, except with consen 
>f holders of threc-iourtl.s of preferred: how 
ever, company fr.oy, without such consent, la 
sue bonds, debentures or debenture stoc) 
and/or make any mortgage on Its property i 
the aggregate of (I) bonds, debentures and/o 
debenture stock proposed to be Issued: (2 
bonds, debentures and/or debenture steel 
Issued after Jar>. 1, 1934, ond outstanding; i3 
the principal amount to be secured by an> 
such mortgage or charge (not being a mort­
gage or charge to secure nny bonds, de* 
bentures ond/ar debenture stock of the com­
pany; proposed to be made; (4) the princlpa. 
amount for the time being owing under and 
secured by such mortgages or charges (not 
being mortgages or charges to secure any

$9,201,526 
$725,517 
547.445 
175,072 

equipment 
subject to

„ Total *.............. $9,223,805
Cuncnt assets ... S5C6.645
Curr. 9c nccr. Hob 343.350
Net curr. assets . 223.280

mproperty. plant, gas well and 
Including, Intangibles—at cost, 
fJjnjPCvi01' nntl depreciation—iof" which 
$67i.3G4 wo* satisfied by issuance of stock).

Accounts certified by Peat. Marwick. Mit­
chell 9c Co.

Bonded Debt: 1, Northwestern UtllltUt, Ltd, 
4V,». series A, due 19SJ: 

AUTHORIZED—Not to exceed $5,000,000 bonds 
at nny one time outstanding: outstanding. 
5£TJC££- J>ec. 31. 1914. 52.619.500 (Included 
56.15 000 second series).
DATED—June 1, 1939.
MATURITY—June 1. 1959.
INTEREST PAID—J6rD 1. Principal and in­
terest payable in lawful money of Canada In 
any branch tn Canada (except the Yukon Ter­
ris •y) of.the company's bankers.
T..USTEE—Montreal Trust Co.. Toronto. 
DENOMINATION—Coupon. SSOo and 51.000- 
!?£,A,cn\5,,c '\\t? Principal; fuDy registered! 
51.000 nnd multiples.
CALLABLE—As a whole or In part at any 
Unie *>r,or.t0 maturlty on any Interest date 
on 30 days' notice at 103 to June 1. 1949. inch: 
thereafter nt 102 to June 1, 1954. Inch, and 
thereafter prior to maturity at 101. Ronds mav 
also be retired for the oinking fut.j (which 
see) nt Ml to June 1. 1949. tncl.. and at 100 
Jh^njAftrr and prior to maturity.
SINKING. beginning
Dec, 1 1944 of 547.500 plus amount equal to 
Interest on bonds previously retired through 
the sinking fund, estimated rulTlelent tn retlro 
entire Issue by maturity. Second series A: 

7T ’W1?i?*liLv t. commencing Dec. 1.
1944. of $15,400 plus a sum equal to semi-annual 
Interest which would hove been payable on

'■'ouirerncntj ore maintained with respect to ------„ ------------------------ „„

£81 Zpjfrffifn'<%S-May be Issued (but
u'rSTJft no? exceed »“mm8o) t5 thJextem ?“ -™t- JEMS*

o( G0% of fair value of additional property and 
subfcct to requirements aa to net enmlngs.
PURFOSE—Issued to retire first 6% bonds, 
series A and first 514% bonds, series B and for 
other purposes. Second scries Issued to retire 
first 416* B. 1959 ond for other corporate pur. 
poses.
OFFERED—($841.0001 at 100 (Canadian funds)
In Canada In May, 1939. by Nesbitt. Thomson 
Ac Cn.. Ltd.. Montreal 31,159,000 sold prlvatelv.
5050.000 at 99 (Canadian funds) In July, 1942 
bv Nesbitt. Thomson fie Co.. Ltd.. Montreal.
FFRICE RANGE— 1944 1943 1942 1941 1940
High........................ 101 100 98 95 99
Low. 99 98 9314 92 98
ffiCanadlnn funds.
Capital Sleek: 4. Northwestern Utilities,

Lid. 6% cumulative participating preferred; 
par 5100:

— 20.000 shares; outstanding, 
15,000 shares; par 5190.
PREFERENCES—Has first preferenee aa to 
assets nnd cumulative dividends and, after 
common has received »4 per .hare. Is entitled 
if ohoddltlonel dividend ol 51 per share. In 
liquidation entitled to 5190 ond dividends. 
t-ALLABLE—As a whole on any dividend date 
on 30 days notice at 105. Company may also 
purchase all or any part of outstanding pre­
formed stock In the market or by tender or

nntlos.
VOTING RIGHTS—Has no voting power ex- 

i ,°^ dividends for one year,
when It Is entitled to one vote per share—such 
^nhttn cense upon payment of such arrears.
orTnevS. dufTwiiTbS,ef~See d"criD,Jon
ADDITIONAL STOCK-Of Ihe 6% preferred 
stock, not more than 15.030 chares may be 

un.l5M n*k flings for twelve consecu­
tive months out of flftce.n months next preced­
ing are nt least equal to twice dividend re-

A
Par

Value
5100

700

CAPITAL STRUCTURE 
FUNDED DEBT

1. Writ mtge. 4 54s. due 1981........................ RaT*
2. Debenture 6s. A, 2022__._........... .
CAPITAL STOCK

Issue
1. 7% cumulative preferred......
2. 6% cumulative preferred..._________
3. Common ......................... no nar

RJAt no on and after Sept. 1, 194" —
HISTORY

Incorporated under laws of Maine tn-t! 2!
1317 ns successor company to Omaha Electric 
Light fit Fowcr Co., incorporated June in. 1903 
Citizens Power fit Light Co. (formerly Cl 11 tens 
Gas 8c Electee Co. of Council Blufis. Iowa), 
former wholly-owned subsidiary, was merged 
ns of June 1. 1937. The jas property of the 
Citizens Cas fit Elcrtrle Co. of Council BlufTs. 
Town, was sold In June. 1928, the name sub- 
seo'iently being changed to Citizens Power 
fit Light Co.
CONTROL

On Dee. 38. 1944. Central West Irrigation 
Co. (name lolcr changed to Omaha Electric 
Committee. Inc.), a non-profit corporation or­
ganized untl<-r the general corporation laws of 
Nebraska Dec. 9. 1944. acquired entire out­
standing common stock of Nebraska Power 
Co. from Amrrlcnn Power fit Light Co. for 
approximately Sl4.42l.0fi0. This Is the first stcD 
In o plan ol conversion to public ownership 
by n political sub-division of the State of 
Nebraska.
MANAGEMENT

Officers
T. II. Maenncr. Chairman 
J. E. Davidson. President 
Roy Page. Vice-President & Gen. Mgr. 
e' ?■ Sm h. Vlrc-Prcs. fit Asst. Gen. Mgr. 
s. J. Cull Ingham, Vice-President 
W W Wonstrflmi, Secretary 
Gerald Collins. Treasurer 
F. J Mnylnn. Asst. Sec. fit Asst. Trees.
T F Hnnlry. Asst. Sec. fit Asst. Trcas.

Directors
Dr. 1} II. nacr. Ashland. Neb 
Gerald Collins. Omaha

NEBRASKA POWER COMPANY

amounta: Tf«) 51.500.000 payable In lawful 
money of Canada, ond (b) such additional 
amounts In lawful money of Canada and/or 
other currencies required to refund and/or 
retire by acquiring and/or redeeming first 
mortgage 15-ycar bonds dated June 1, 1934. 
DIVIDENDS—Regular dividends paid quar­
terly. March 1, etc., to stock of record about 
Feb. 25. etc.
PURPOSE—Issued May. 1936, inirsuant to re­
capitalization (for details, see Moody's 1938 
Public Utility Manual).

1.500 shares sold In 1941 to finance In part 
new construction work.

2. Northwestern Utilities, Ltd. common; 
par $25!
AUTHORIZED—120.000 shares; outstanding. 
Dec. 31. 1944. 80.000 shares: par $25 (changed 
from no par May 2, 1936, on basts of 1/10 new 
525 par share for each old no par share). 
OWNED—All owned by International Utilities 
COffh
VOTING RIGHTS—Has sole voting rights with 
restrictions (see No. 1 shove).
DIVIDEND RESTRICTIONS—See first 4Us. 
1959 above.
PURPOSE—Issued In May, 1936, pursuant to 
recapitalization, holders of old 8% preference 
shares receiving 3.6 new common shares for 
each share held and holders of old common 
stock receiving 1/10 of a new common share 
for each share held.

20.000 shares sold In 1941 at par: proceeds 
used to finance In part new construction work. 
DIVIDENDS PAID—

On *25 par shares:
1937— Nil 1938... Ji.SO 1939 *2.50
!2!2— H° 1941... 1.471,4 3942... 2.00
1943... 2.25
TRANSFER AGENT AND REGISTRAR — 
Stack transferred and registered at company's

Times
Charges Earned

rai £8
Amount 

Outstanding 
$16,500.0001 

3.500.000/
Amount Earned per Sh. 

Outstanding 1944 1943
51.962 shs.l 521.93 $21.83
22.561 shs.J

. 1.000.000 ihs. 1.14 1.13
ljTo June I. 1946. Inch, when price changes.

Sidney J. Cullincham, Omaha 
3 E. Davidson. Omaha 
C-otild Dietz, Omaha 
W. C. Fraser, Omaha 
T. H. Maenncr. Omaha 
Reed O’Hanlon. Blair. Neb 
Dennis Radford. Jr.. Omaha 
Bernard R. Stone, Omnha 
W. W. Wcnstrand. Omnha 
Emil E. Wolf. North Bend. Neb.
Ernest L McLean, Augusta. Me.
George H. Hunt. Augusta, Me.

Annual Meeting: First Monday In April at 
Augusta. Me.

Auditors: Arthur Andersen fie Company. 
General Office: Omaha 2, Nebraska. 

BUSINESS
Provides electric power and light service In 

Omaho and 38 adjacent communities In eastern 
Nebraska and In Counell BlufTs and 8 other 
communities In lows. The population of the

Interest 
Dates 

/ J lficD _ Im&s I 
Dlvs. per Sh.
1344

$7.0C
6.00
0.20

1943
$7.00

6.00
0.90

Call Price Range
Price 1944 1939-44

SI05 111-10644 112 -83
120-11454 12844-7044

Call Price Range
Price 1944 1932-44

110 114 -10544 11714-81
110 10664-104 115 -72

PHYSICAL PROPERTIES
Physical property owned nnd operated by 

the company includes total installed electric 
generating capacity of 111,500 k.w.. and 4.343 
miles of electric lints. Company has 102 miles 
of 66.000 volt transmission lines which sur­
round the City of Omahu. On Aug. 12. 1942, 
on Interconnection of electric systems of the 
comptipy and Kansas Gas lc Electric Co. was 
completed, which consists of a 154,000 volt 
transmission line with approximate capacity 
of 40,000 k.w.

Principal generating plants are:
Omaha—Installed generating capacity 100900 

k.w.; last unit Installed In 1937: net station 
output In 1944, 496.803.200 k.w.h.: 1943. 388J37.- 
!S9 319919.700 k.w.h.; 1941, 360,-
424.800 k.w.h.; fuel cost per k.w.h. generated— 
3.20 cents.
, South Omaha—Installed generating capacity 
5.000 kw.: constructed In 1938: last unit ln- 
s'allcd In 1938: net station output In 1944. 41.-lerrltpry served Is estimated at 3S3.000. In- -____ —____ -___ ___ ___

duslries supplied with electric power and light ®5PS? k.w.h.; 1943. 43.753900 k.w.h.; 1942. 38 
service Include fiour milling establishments. 163.600 k.w.h.: 1941. 36,406900 k.w.h. 
grain elevators, packing plants, lead reduction —
works, foundries and machine shops, wood­
working shops and numerous other enter­
prises.

FRAN0HI8E8
‘Hie United States Supreme Court has held 

that the company possesses a franchise right,

SS® 52
nurianf rallw/v cToTr^a^h", an I’xMe' byTfs fran® fr°m ^

ucis* ChfeVlndusfrles In &£n3FB.S&73« 0‘y Council
nnniitiktinn ii'iirr--JIka — JiThad adopted a resolution declaring that the 
SSPturM1imniiJmonV. A^S n’®"H?icture ol - franchise under which the company serves the 
Eml wheels City of Omaha has been forfeited. In the
ihlnlJi Pp,n,on ?f,counsel, company Jins a franchise

n*er ®n« freight elevators, drugs In perpetuity nnd thcremre the resolution of
the City Council Is invalid and of no effect.

chlnery. passenger c 
and hardware.



RtGl
v.

M.V ;
A* a

jIogly s maxual of /.vrtmexts 981
IATION

• U- .:*.vd aUc.i
->«rv.vr ol .w.

’x- .» / if:,:,.;',; reg-.aU-h.
.w« j.'ai-i-n Ln..rt (blue ins-rtt. 

■ "v ui a U'i;:?H're(j noising coin- 
>--»>• s> b.y.w! to • r.,: rvg„-

.nir<

RESIDENTIAL RATE©
A..

-’i.l.or.a. c * h

*;.‘etilicC pro% ;>.c*n$ l~1'"
n rt;;.ui.vrs port sen c/ uVe jer- 

riltry. LXnuie cju- Sui ;, : ?j; Shown js 
!•<•'• a o..T:iUicsei.
>. t*0 -5J ... ;..-5! ;j x w /? of -e-j J
r '.c p> r * WC- next JO k w ft.
J oc lei per k w h m-xt !5o kwh
1 ptf k w * oh >2d:t'onal < w

LITIGATION ’
The JkJ3 Lvciklaore of N’t-bfakkj or.actt-d 3

,J.'••■'.'5^ 'in* C.lv Oruitiia ti-e tortD co a r f it/-s *• **c 1 -i; •• • vO

c . -v-P.* 1 j.vhct l . rr.m.>*ion ‘ •*
' enner u> purcnrae o.

of: ’.i.e e.citnr v;. item tcrving t^c 
•*■ “ 1 v-i,N - •-r> > J: :s .cjjii.avion
Iiuix-U di 51*1 ;n»Ume ol the Omaha Ou 

ouM-.i. tu ]>ro\joc a vehicle to take over the 
. w-v VL';».pa:»> * j,r. v.-r .1. *_v j- •

" ‘e K • • • .I *. ,.-.v
;.OAcr r.»t..v‘-V.

• r" •* * J-» p. . tnil k :
-y Ai r j.*:rsvs i arm at acyu:: r ;r.e prefer*.y

*' , ’ '* J;.; !r*t’ :-*5;e; ;* . v ;>vin u.e
- -*>- 4 - • *»-r v- ^ ^r< it* c s*-.<x-

,. er i jr-.^jneue
. j. «c\ ..ad ncauner aebire nor lmenuon to 

••**■ vand a;thoo«n t.he w!:*!n^r*
. ..*• t u.'oa^a ev;fjv 1.- ^

- 1 fi -IC
o;.,ana» oniy oa:Jy paper jmuated a ca.*r.- 
:.3.cn .to Jorce compan> s property into mu* 

*pa< ow ncrvAip.
/. nen ;t ar pe-zed probable that the On;aha 

•• L^.'-jnciz ** o’j.d appo.n\ j people s pouer 
mission . ine.c- v.*s orculaiea in O.-nj/ia

OPERATING STATISTICS

ELECTRIC
v-Uhtomers:

/.Kcsioentisl .......................
Coinx erciai  ................ x................
Industrial........................
Orner..............................- ...*. **11.! ’’

Total customers.................
Sales ikvh.i:

'.'.Residential ...........................................
Commercial .......................l.l
industrial.......................... ...............
Other.................................k..”!."!’”!

Tplai sales <k w h )...............
Revenues:

j.Residential ..........................................
Commercial .....................
JnduunaJ ..........................  .............. ..
Other ........................................„.*]*”*■

Total revenues ................................
Steam k *a h. g enerated .
Other k wn. generated .........
Purchased .................................. ................. ..

Total k u*h. cencrated 4c purch
Inivrthar.iie im > ...................... ...........\
lnterchunz;e tout;.................................*'*
Sy>iern peak load k.*.v .......... ..

.’.Includes rural 
INCOME ACCOUNTS

Total operating revenue ......................
Operating expenses....... ................. *
Maintenance ......... ...................
’.Depreciation  ................... * “*
federal income taxes...........
State income taxes..............
Other taxes .......... ....................VSiY.V-Y.l
Federal excess profits tax
Amort, d lim -term uti.‘ :r.\ ................

T'^tal oper rev deduct:.ns ........

Net operating re\cnue 
Other Income ................................ IYY..Y

Cross Income............................
Interest on Jong term debt ..
Amoruz —debt disc, U exp, net’ll!!!
Other Interest charges..................
Taxes assumed on interest ....................
Int. charged to construction..................
Other deductions .....................

Tola) Income deductions ................ ..

Net Income  ............ . .
Earned surplus, begin, of year ......!.

Total credits..........................................
Prrf'-rred dividends........................ ..
Common dividend* .................... ......... ..
Mi*cT.'i;incous debits to <urpius__YY.

Earned surplus, Dec. 31 ...........

en«c,K-**™iteCoriZ&‘e& Jui?t£ Jobssxnvipum:

,e d:t.,irt c.tregM.*dtd the pctAion and ap- 
.. ^ oh JinniediaUriy. a reier-
x nuuiij . i-'.i.-jfi v.a^ circulated, again asking 
*::e i . put the UJet5»wn to a vote. 13-t
t/:»s peiiuvi. -Ajih ie.iitJ signatures ‘only 4.(K»0 
NAvre iv^oiie3 •, veaa aJ>o d/iregarced .

• i,‘- t;Cr.eiv not <atn*.ed 
• A txhe C-ty C •mrcsJ. i; ed su :

*.n.* ^.t*rie; Court ol Douglas Count). Ne- 
j»K:ng that the Council be "rr-jn- 

to iU action netting up s
* ,r /rj:il the uucifUun to a vete 

fv, ... the Court nanced Cown ’U
itr-'f-.n hoid.r.g tna* the Council should do 
.»..j; ■.;.c rtiereitium ix-tmon rcciuotcd it 
:s expccicd thet the matter W4ji be carried 
to tijc .Suprenie Court m Nebraska. 
CONTRACTS

power Contract; Lnoer da^ ol' Dec. 2S. J944 
a new power contract was entered into with 
the Loup River Public Power District and the 
~.d C5M:«ex vias susperded. Under the terms 
j! the new contract, it is provided that Loup 
supply ail oi the demands of the Nebraska 
Pcmvr Company's customers *‘n Nebraska up

............... obligation of the
the company 

readiness to serve 
call of the Loup,

___  ... . ' the capability
of the total installed generating capacity of its

0-?.EiRA^P‘Ci STATISTICS. YEARS ENDED OR ON DEC. 31 
cunipiled from reports to Federal Power Commission;

*3; 4

:>4

?e.c:i

Z’JU.5i 7

»3S ;W

1943
r 12

136 

92.9 wi 

100 404
vXX/

99.135

559.834

53.5L3 358 
5.37jMiji

964 JTT

S9.907.3T4
432.mb.s%

i:fi3b!4pj
609.321.390

27f723.TOU
!8C22.>*0

:w.5i>o

190 
^1.985 
* 0.971

176

1941
81447 
U415

167

1940
78.942
11.455

158

rr,o«
;u.«ei.
> US' 

m

1938 
75486 
12.477

145

95.132

ns-o

T2.SU

479.165

U.:T6j539 
< 624.62<

612420

92.729

107486400
2474k9.*vy

73426400

428402,700

$3,450,525
<,435435

734.975

90455

JO0.C57.0OO
218.784,400

94,147400

412.988.700

$3454483
4,000,621

14 76464

89440

76419.000 
/ 61.131.0001
1149.739.000 f

87440.000

375.029.000

$3,064493
124154541
(1461449|
1.041.670

87408

71.810.000 
205.4SO.UOO

74428.000

351488.000

$2483442 
4.079,7<3

1.009405
X9412.6E3

25».iS3JoO
S-’l’O

136.232.500

VS.CS0.73S
:9».321.;lhJ

a.9i»0
76.9u6.B0V

(9,641,568
4J7.439.1U0

7400
17.417475

$7483.166
413494.600

12400
396400

$8,071,490
389.721,000

8.000

434,422 000 <'J.«3.S00 454.8C3.575 413,803.100 389.729.00032
815 0OO

wNone Nom* None None
34.100 97.550 90410 70490 ----------

COMPARATIVE INCOME ACCOUNT. YEARS ENDED DEC 31 
Arcounts laken from reports to Federal Power Commission;

1944 
$21.205.799 

5.064.2 4*1 
424^50 f 
739.000 
5SB.R/9 

2 445 
I.U9.305 
•,4'yO 5 ■ a 

3J97

t i~i • r.

.*. J j /i
jl ■ j 09:

12.410 
3,259 

cr 2.473 
5102 6

J. 194.501

J.C34.613 
4.7 C6.887

6.4 0: .300 
499.300 
2u0.0<*0 

V5.C5U.293

328.20S

1943 
S20.19.9C9 

5.038.420

730.000
615.770

2.541
1.291.346

127.1GC

10.022
715^70

S4.7C6.8b7

JL942 
$9,724,417 
/ 3.899,680 
I 414.462 

730.000 
598.889 

2.297 
L099.469 

392.916 
9.43S

7.147.270

2.577 u£4 7 
U2C

2.S:i5T3
J53.500
79.691 
23.196 
2.596 

cr 33.469 
24.449

1 038.9C4

$2,539,609
4.398.616

5.938.225
498.100
900.000

$4,539,125

1941 
$9,118^75 
3.661.703 

345.599 
680.000 
572.665 

2.907 
1.070.952 

150^C4 
9^25

6.493424

2,625.651
3,007

2.626.658
952.500 

73.691 
12.021 
2491 

CT 11.065 
13,676

1.055.415

$1473.243
4.424.473

5.997.716
499,100

1.100,000
$4493.616

1940 
$8.641468 

3.518.361
300.000
630.000 
409412

2467
1.033.007
’13‘coo

5.907,746

2.733422
1412

2.735.135 
952400 

#3.691 
9.633 
2459 

cr 3420 
20.616

1.061479

$1,673,756
4499417

6.073473
499.100

1,150.000

i Inclu'J* s SO-.3W applicable to reiunded issues.
« AMer-deduc;;ng poM-wor refund of $51,842.
Reprc'cr.U write-off of electric plant adjustments, in accordance with FPC order.

1939
(8493433
3.355432

Z40.UW
630.000
295471

3479
1.000.655

“23440

5,547477

2445.4S7
1428

2.847485 
952.500 
79.691 
8496 
2.605 

dr 1.445 
19.437

1.064474

$1,782,711
4.416406

6,198.937
499,100

1400.000

1938
$8,071,4992468.057

277428
580.000

>320,464
3460

973.064
"23427

5.146400

2.924.990
11462

2.936.952
952,501

79.691
9483

cr 22400 
20,409

1.039,684

$1.897468
4468.038

6.265406
499.100

1450.000

$4.416406

BALANCE SHEETS 

Acerrc
Total utility plant.....................................
Ot.her Investments......... ...........................

Tutal fnv. te fund accounts..........
Cash .................................. .............................
Sneclal deposits ................................... .
Working funds............................................
Temporary cash Investments..............
Nates receivable......... ............................. ..
Accounts receivable ................................

COMPARATIVE BALANCE SHEET. AS OF DEC. 31 
'Accounts taken from reports to Federal Power Commission)

1944
• S33.2C0.234

3.300

3..VKI

5.301 
3.500

j.no.ow;
”b¥f«5

1943 
S40.C50.5fi2 

3.300

3.500 
4874 J 2 

4.0 SI 
5.:-ou 

335.000
*739.315

1942 
S4048G401 

3.500

3400
231.851

3.516
5400

787.401

1941 
$39,660,847 

3,530

3.500
280.040

2.763
5400

200
899.399

1940
S38.4C8.934

12.430

12.430 
356.110

3.090
5.500

92.792
'851*840

1939
$38489.709

12,430

12.00
344438

3.447
5,500

99,974

*793458

1938
(37,906.075

18.708

18.708
42(1,640

2428
5400

""*250
740.632



MUUU1 S MAS UAL OF ISFESTM F.NTS

■ETfLAHCE triEtTS Iconl’di
.i^bLlo

lUl'VlVi,d.C» t * Veil klhUC COI ...................
MiU’ila.h uXiU >Ul>pidC»
i*:v,».vJeu .................... .1.!!”.*.!!!!!
UU.vX varrcM \ aver, av^cu.........

1944

’ >73250 
343,451 
31.3hi

1943
22.021

67u.tev
134.5*1
51.24*

1942
1.4*8

812.296
147-333

3.988
Total current a.- aevr. auets..........

L nai;.. iu;vO Ccul ciic exp ........
1 w»;*\v..r :.*x rtiu;:d..........................

Ucicrxvd oeuiU .............. ............

4.--J4.250
L-.376.971

51,643
4 ,bi*3

2 450.130
1 4>0,00J

V.372

1293.370
1 -6J0.354
”*V.603

VoUti tic;erred debiu .............
Coil U a a»M- u ...___
L.*b*t-. iJwia i!.H'uui:l s\: tX^cnie*!"!

e.vuM.ci..........................

: 02 532
9 >02 

C5U2MZ

1.463.031
9 009

4*7. iw

1 >39.957 
1211

47.7oo
Tula; liit-ii ....................
LLAJjLlJ l L£S

uu >.A‘g .... .........d I'JlIV.MU stuck .IZIIllIlIim 7.4 52.300

(44.C34.021

J5.0o0.0oo
7 >00.000

M4.177J5J

ti.IXIO.JvO
1JMV.VWI

lotai capital siock____
Bcnu ecu ............ ......................... ..
Notes payable__.....____
Accuj/iU jjayaoie.......................
Payauo to assoc, cos.__ _____
Cuiioiiicr» Gc^viJU __________ _ ...2.
7.%>«-» accrcec .................
Interval accrued  ............ill!”
Other current JiiDicuei_______

:3,432.31W
20.0vo.OuO
”199*433

Iso.061 
82.820

12.506.000
20.000.000

*130*764
i.iso

151.1%.
1.181,75-:

176.0*6
74.611

12 >00.000 
2o.voo.ooo

100,000 
141.883 
29.877 

140.7o3 
1350.MH

171 >68 
722b*

Tota; current & occr. IlabUltle*__
Customers su. iiJces for construction. 
Ouiw odciicu credits__..._____

2222.421
27251
40A31

1.722.066
3523a

2.0L3J58
49-81,

Tv/iai cc: erred credits ......................
R**er\« lor puiperiy feurtaieau.........
Krs. uniwH. ui iun.-term eicc. mv.....
hw. tor uj<cuUecum« accounts___ ...
Injuries ttr.o carnages reserve..
Omer rtfccrv n ........__ .......

Total reserves .....................
Conirib. H< mo c^ruu................
Contra liabilities .....................
Capital surplus__ ___.................
Earned surplus ____ .................

6b.0*2
6.335>t>4 

L22>63 
66.99 l 
33.932 
29 >44

069.495
26.6409202

3222‘M

Total surplus .. 

Total liabilities

222208

S4i.690.43l

35 >3 J 
523a >w 

U3>i/ 
58,425 
50.637 
25,4*2

sJOtaZ
ZJJStom/ 
9.009 

10.124
4.7 to 

4,777,009 

S44.U34.02i

49214
4.78b>4j

103.11s
49417256>*i

5.027.02a
21.4A0
1JLU

lO.izz
4.539.125
4249,248

$44.177>50

i 941 1540 2933 193a

789.763
122207
67.321

566.02
123.960
16,540

519.616
126.333

1,650

504JM
111.652

22*6

1.167.192 
1,616,048

2.023 265 
1.695,737

1.894.417
1.775,428

1.7*7,790
1 >55.120

2251 Li"”:: ........ 22,725

;.615.*$6
8.847

1.695.737
6.847

1.775.42*
10.080

M77JCI3

47200 4*7.700 47.700

$42254.922 $42,129,765 $41,638,096
U.ooa.Mi/
/Mm.uvu

tS.D00.W30
7 Sou.uoo

{5,000 000 
7,500.000

U .000.000 
7500,000

12M0.00O
zv.umi,mk)

HKI.UUU 
i ajili 
tt#M> 

lioMt 
i.04» Jlj 

172,13. 
72.4JU

12.500,000
20.000.000
”*96*755

22>00
161.009 
730>/i 
179.194 
121>4b

12200.000
20.000,000

**102*460
7,1*9

164295
579.402
176270
115.676

12>00,000
20.000,000

'Twiii
7240

160.173
57S243
173256
107,719

2jmx*o
40>71

1211276
3264

1.145,492
2.433

2,236,254
25M

40>7i 
4.181 >55 

95.068 
494*22
72.744
32,65a

4.432./H
ib.lU
*247

10.122
42*a>i*

4.406,739

$43206.4*2

3.364 
3.729454

2.433

3453445

9,724

31,5*2
.*3452
121,424

52417
90.730
55430

Net current assets .
iKip.oi-mtd by: ta-j 1944. 51.962 shares 7% 

owe -- it! shares tf’l preferred; prior years. 
52.00U sl»o:t'4 7% and 23.000 shares $% are*

$2.011.820

;_vs-*
— ... pre

i.coo.uOO no p3r commonf«. rr. d; 
shari s

• .*© 7 » preferred and 439 6% preferred 
shares.

.iXmiu:Se» nn...unts applicable to refunded 
•aauca. e4£;,c.Qv over Jiie oi refunding issue and 
S245 i*iO uvi; i por ed to 1949.

• Coi*.p:i>v». Tangible electric plant, at orf- 
*»»-l cu»t. 6w2.429.l92; intangibles, 52.931.Oil; 
total. S^dicO.w., See also General Note below. 
FINANCIAL dc OPERATIffQ RATI08

ELECTRIC
Resaaenual sales % of total._________
lncu»trial sales % of total............
Kesuient.ai revenues % of total.___ _
Industrial revenues % oi total........
Res. average rate per it.wJb.—cents...
Com. average rate per Jc.w.b.—cents..
Bio. average fate per k.w.h.—ceois..
Res. average oust, use <lt.w.n.j.............

INCOME ACCOUNT 
% Deprec. ol gross operating revenue 
% Maim, of gross operating revenue..
% Annual deprec. to total plant......

Net uper. revenue to net plant
Operating ratio—________ ______
Times engs. earn, ovlore inc. taxes..
Tunes chgs. earn, after me. taxes__
Times engs. 5c pfd. diviucnd earned..
Tm.cs prcierrcu dividends earned ..
Earned per share, preterred..
Earned per *h*re, common.....................
Number of shares—7% preferred___

—8% preferred ....
—common .........BALANCE SHEET

% to ml capitalization represented by;
Mortgage debt___ .........._____
Other debt ..........__ .....___ ...
Preferred' stock .......___ .........
Common stoex Ac surplus ..........

% mortgage debt to depreciated plant
Si all deui to depreciated plant______
Ratio gross plant to gross revenues...
% ucprec. reserve to gross plant 

PRICE RANGES:
First 4 *1981............. ............... ......... ...
Debenture 6s. 2022 ....................
7** Cumulative preferred ............
6<« Cumulative preferred ............
FUNDED DEBT 

1. Nebraska Power Co. first mortgage gold 
4Vs*v corios due 1921:

Rating—Aa
OPEN MORTGAGE—buif»l and outstanding. 
IJiT Vj\\. ri*rl»< due 11183. $16,500,000.
DA TED-—I une i. 1321.
MAT-UNITY—June i. 1951.
IX'IKltEST RAID—JAD I. at ofTice of trustee 
and .»t Harn> Trust U Savings Bank. Chicago.

$726,051 d $19,786
General Note 

Ln Nov.. 1944. company, pursuant to an FPC 
order, reclassuied its utility plant account to 
x'greitaLe me oi iginal cost ox tangible utility 
Plum and plant acquisition adjustments and 
opposed oi plant adjustment* of $5,950 072. 
principally by a charge to earned surplus. The 
uoiniiMsum ordered the amortization from 
earned surplus of the plant acquisition ad* 
ju>ui.tfiiu of f2.92J.49tf (which in classified as 
intangiuJes; over a period of ten years begin­
ning w.th 1945. Company has petitioned the 
Conmmsion for an extension of time in which

3385.715 
13.015 
6 >47 

10,122 
4.424,473

4.434>95

$42,254,912

$711 >89

4.052X3 
9276 

10,080 
10,122 

<299217

4,409>39

$42,129,785

3 >55 >20 
7,471

~1820 

4,416206
4.426429

$41,638496

$851426$67422 $711489 $748425
to present an alternate plan for the disposition 
of such plant acquisition adjustments of $2.* 
911,498 in whole or in part out of capital sur­
plus. to be created by a reduction in the stated 
value of common stock, in lieu of earned 
surplus.

The Commission also has ordered the com­
pany to determine the amount of profit on fees 
paid to former associated, companies which Is 
still included in utility plant. The amount of 

profit has not been finally determined 
although preliminary cstxnates indicate it is 
approximately $380,000.

1944
18.00

3.49

1.297

6> 34 
2.06 

9.5 
66 2 3.44 
2.48 
1.71 
3 28 

521.93 
$1.11 51.962 

22.561 
1.000.000

503
10.7
22.7 
16.3 
57.1 
692

3.2-1
17.9

111—106 *V 
120-114% 
114-105*4 
10fl»r-104

1943
174

36.0

i. m

7.0
1*79 
7.7 

66 9 
3.20 
2.51 
1.71 
3.26 

$21.83 
$1.13 

51462 
22.561 

1.000.000

44.3
9.4

20.0
263
46.7
56.7 

3.9-1
11.7

1!0%-107 
117%-! 14 
114-104*4 

108-100

TRUSTEE—Guaranty Trust Co.. New York. 
DENOMINATION—Coupon, $1,000; registered 
$1,000 or authorized multiples.

1942 
28 J

41J) 

£78

1.616

7>
44

140
12

634
3.44
2.46
168
3.08

$20.66
$1.04

51.982
. J?-5*11.000.000

44.6 
• 4

202
25.9 
46.1
55.9 

42-1
11.$

111-106*6 
124 >'4-113 
118-102*i 
105-95%

1941
254

35.7

U20

7> 
34 

1.71 
7.4 

63 2 
3.18 
2.49 
1.69 
3.15 

$21.11 
$1.07 

51462
22>tfl1.000,000

44.T
J>

20225.5
46>
56.4

42-1
I0>

1940
24.2

325

1267

72 
3> 

1.64 
7.9 

63.6 
227 
2 >8 
1.75 
325 

$22.46 
$1.17 

51462 
22 >81 

1.000.000

44.7 
92

202
25.6 
47>
57.6 

4>-l
9.7

1939
20>
394
38.4 
19.6 
M8 
3.T9
1.04 
998

T2 
2 4 

L84 
U 

624 
248 
168 
142 
347 

$2342 
$128 

51462 
22 >61 

1.000400

444
94

202
254
474
57.9

4.6-1

1938
20.4

374

425

954

72 
3.4 

1>3 
S> 

59.K 
3.14 
242 
1J1 
340 

$25.46 
51.40 

51482 
22461 

1400.000

444
•4

204
25.4
474
574

4.7-1
84

112-107 
124-114^$ 

116ft-109li 
115-106

CALLABLE—As a whole or In part on 30 days* 
notice at any time to each June l. tad., as 
follows;
1941----- 106% 1948.___10$ 1950.____ 104%
1954----- 104 1958------ 103% 1962____103
1966.— 1021k 1878------ 102 1974.... 101%
1978.... Jdl 1981.... 100
SINKING FUND—No provision.
SECURITY—A first mortgage on all axed 
property and franchises now owned by com* 

Property Includes the Omaha steam* 
electric generating station with an installed

llltt-106tt
128*4-120

imra
w

117-202
110-101

HOjOU-IOTV*
m>wu 
114-ltttt 106U-M

M high vpiUge transmission lines and more 
miles ..........................than 1400 

tem.

capacity ol NIOOk,., more «h« SZ3&Sn«*7Vr«YdlX SSTbSS! Wg

les of electric distribution sys-

ADDITIONA1. BONDS—May be Issued In this 
P.r.i-ihr I"1” properties as ex-
LiHnf SH M"lr,sl* **?* to a total not exceeding 

tm refunding bond, issued here- 
,u.^erJ/c',?r «»*«•»"« yn for not more then 
7S% of cost or value of property additions mede subsequent to May llTlon. provided! 
•JJJPt for bond* Issued for refunding pur- 

twelve, out of limn



\ r r • v '' i f ; • v * * vMAM AL : . A I'M iiSTS____________________________________________________________________^

' *n*M '.J, ^r..r^ti„'mr,r anT' "r' *1 ADDITIONAL DONDS-M»> i« u.uert ... Nebra,*. Pew.r Ce. s\ cumulate. pre-
«ol*l».uri I ll ..Til*. brartna >uch rate, n( inlef.»t. malur- ed: par |100: ^ p
o* iT..!.. riv '.f* ' '"l !J'u,r" "" !r< ,r* ,", n and redetf" on .i.tn tv I lir.ltI.7EP- I'lO/VA thjrr, and mit-

mrnt n'ntl . r inti.f ’.rtf'!** i -PM- to the nine thereof .Vo additional dot,.-marc DIVIDEND HIGHTS—iia.; \.uuil preference
STndi I ..'.-! Y *“1' ’ ttric.T hand, n-oy bo is.ued un!e-j the not Income with rt preferred , No 1: *1 iu cm u .u”

W™ °»'«1% «V ,-sHt ,
^r,»w ;v,2 ^4:^; s?tei

of e«.ft •» .nv -’,! » >' wth A^««<n( .'cv.-i.au.g .niereti on tne *ner.!ur* Don.1t F'?h !? o»r
of v< ‘,l JeKSl ~ -'*■'* ’ - Dul cxv -linj indented* VOTfNfi IV *3 it?*--One vv- r-.r ,har«.
PChri^E 1 ^ f r ■ .*. . . ... „ , : ' •.«? concur.'tru; T pa-d •;•?*'*!) ' r-»- LIQUID A*. JON INCUTS— JI.«% *:unl prefer-
of 1,. **.„•.««. r.r»i ns.riKMp.e ^-,»V il !£‘ u*.<»^5<'p,La; 4nd 6r jCt>cn* cnee wim 7% preferred tee No 11 aa ts> assets
•datura* rr m e::v . -iv „ . „ . in Iiou'dHtJon entitled to $:00 per share
Tay siA*ivt J. • •J>r- .•J-r’Om. i-LV S * A i L 5— Per.n*> n sr..t '■»-* n't exceed- ^ncJ accrued dividends
refunn d.’1/'*?' n°l or ui< 4 mill* refunded. Company pays normal oAri mrr n.* .nu a •
* o!l .. ft*‘% <*r fedoraJ tAv*s ;•.«•.!*-.» ijy .,»> »0 r*-r CALLABLE—-On any dividend date on 50
Harm-'-: '• V - '!,• ^3rt3-VmS:*d 'r.i -j - v w Y -* f’v’ ,::
\Va%liniL*Vu#. ''' "' ' * * ' —v‘ • — - »-*nl £ ef t*nee AC5R.VT—united States National

. d v. OFF EKED—43.500.000 fit 90»i in Sept. 1322. Bank. Oman*. Neb.
T|C.-- rK CL" ^ New* Vor* gg'STntn-r^ Na tionnJ Bdnk. Omubd.

y-Yj, '”' r"!CAE ^CB“ ..%3.u OFTBH^To customer, 00,000, In Nop .
ton ' **W '<-'rk';lr,J Coffin dc Burr. Inc. So.- CAPITAL STOCK ' ’ ’* 1,2S' ‘na (tl.000.000i In Jan.. 19J1.
%,E^NC5E- ,..:9%h . .»«* t»-cdrV.“k«'5M""',r “• 7“t pr*- P^orcR^rr?dE7 I06^!04 ,S ,0$?,t

co- a's';,“r* 7rSH;g>te»^^bws. hnr.Wthrs^^t^rfe.s^figj

Ratin?—a uuutaitdlnie. 51.062 snares: in treasury. 5,000 and the.* SEC. for permission to fell S7.000.-
OPEN IXDENTntE—Issued nnd r>,.i * hares -nar SlOfl. or.o 2xirr notes to retire preferred stock as of
Dec 31. scries a. S3.500 oob ?1 GHT^S—equal preference *• 53,s* 3t a o*U once of S120 a share.
DATED—September I ty-Vj 'K,tfti 6%. preferred (So. 2) as to cumulative Company proposes to out up S7.000.000 In first
s^ss^rJissss^.'-Ae. or uu„« p™;D;,R^&°R^n?,<iL:*and p.,d

TRUSTEE-Cbonnc Bnnk * SSf >tod“

IN ATION—Sjco. f500. St.000 and 55 oooa voTiKff* nr/*trrg . }•Nebraska Rowwr Co. common; no par:
'V0 f>r,«eiixnl ‘ »>»«•- AUTHOP.IZED-^.000.000 shares; outstaadinir.

CAJLLAHLE—On and after Scot l hj? „_t.n^ujjation RIGHTS—H.h equal prefer* 2.000.000; no par (chanced frnm Sinn »%■*• ♦« ASf«j« w&a&fcSr* S?’3'ass»s'!W! att »»»»&?*»«>«

p.n^V.lqU,^“UVrhcidi''UbSrom°cr dlf, C°m; cLllARLE^ ^y d'Jldend daU on JO d.yr" VOT»G EIGHTS—One vote per share. 

fiSSfl-WW lS»K.SfSf amount P^Mbsted «» Yor, Curb 8838^^*.

faNS&AO^T-Untted St.U, K.dona, gS!S®£ fi?SS‘SS5^,S ^TSS

capital ctpuctupe CALIFORNIA WATER SERVICE COMPANY

rUhTCEDDEBT . . _ Time.
Issue u Chi»rg»» Earned Interest Cali Price Ranee

1. 1st <5. U. 1961  ............. funng Oiiuundlna 1916 196.1 Data, Price 1W4 in,ji
CAPITAL STOCK ................ p 111.862.000 2.76 2 CJ MAN 1 See text 109',4-106i,4 [0110-90

lame Amount Earned per Sh. Dlvs per 3h. Call Price Rule.1- C% cumulative r ret erred A & a r 9Viwv5»n^.n^ 194d 104J 1944 1943 Price 1944 *32—41
1. Comr-Hih ..........H *3g »'“ 81.SO fe«S! aV™1‘.i EJSli-it.'i

VRar.se, tnce 1340 lor «ne. A. EbLirc ,ln« 1936 iS< 308 2M “ .................................

HISTORY
4U&-V,rt,‘n C.IUtor»lou Dec. 11. ,926. and “r^.S^a'ih.'”* 5<‘ i;,iTTS’ ^ BU8INE88
gg^s'i&S“5S^sgid"s?sft &° pu^Sn^df/tfflo0?- .*ssjhsS2*or?sas

feSliSisMS J5Ksi?ta-.ssiC a'zgrapttsawswra

B- £■'S)£rsrl t .WN?3Tb%e°U?enr,U,»,a?.f SgfcfS‘oV^?WeCesAE*"ctrlcCbr locatidT’aT sufek.nt' o^etoA S<rc 4 A,s< TT,!;,, clpall>' from systems of driven wells.
Reddlna, Willows. Livermore. Dixon and 0?£ 5af* C. nilott. San Eranclsco, CalU. PROPERTIES
ville. In July, 1931. ocqulrad Pacific Water HaJph Elsman. San Jose , . .
Co.. San Carlo< Water Co and Lot Alto* wlt^r A Crawford dreene. San Tranclsco h produetltm capacity is 275,500*000 *nls.
Ca. Ir. June. I9V: couIred nonuVrh wlitr R C Le»b. San Jose. Calif. ch <** mparcs with an averaee daily
Co. Acquired In 2942 property of several mad ^ O Drien. San Jose. Calif. I ab.out C2.963.000 Kjjls. The total
SUSfiKS °conlingiJCUs'"o' exlitina^errice * ^ "^mond” T.'n Sg£ Ca.lL
arcas. inc.udlnc Slerro Water Servtce'co . Sxn' A *; VXSKRXridSZ Si?:

nri’L>riVA”t«9fh CATpr,n.yT,-2'1 '*» Rcddlne Auditors: Peat. Manvtck. Mitchell & Co. , j n d "serve and pressure cqual-
ETBK ^d“5C„rS,Yed0,a ’durdlcate'd'lltr'lbi” i™’VL^T? "'1* Wfdn«d*y Apr11 REGULATION

tion system In direct competition with the , £?’ oi St^tiholder.: Apr. IS. 1945: Preferred. _
eompsnV. Sale wa, vffveltd at a loss to com- , ss’; vommon. 5. „5i.1'pin/ ls suDJcc-t to reculnUon by the
pnny of S204.240 No. of Employees: Dec 31 1944 if* Railroad Commission of the State of Cal I for-

On Mar. 29. 1043. General Water Gas Sc Elec- office- 374 West Santa Clara St r.n'i™. a rc,“*lnB- “n,0W other thlnes.^ ;6 :rr parent- *eia «"«<« cStr- west s,nu c,ari st ■ -an jose «• a? ^s^t^v^s^ssi^rs'ii^vtes1 “le

STATIBTICB comparative operating statistics. YEARS ENDED DEC. 31
Miles of malna....................................... j1?!} .'fJJ .'Jl? **<} . «*» 19J9 1938

Mew«?acV,;c,......... Mi'SS HjS '?|  ̂ ««•«? »Ji» seif!

INCOME1'>.oemmT.°n ’.......... “■9<a;°00 5S-8«» »»0 33^12.000 54,140.000 54.4C6.000 53.537.roi Sulliow

mwmE ACCOUNTS CO.NfPAJRATiyX ^RNINCS. YEARS ENDED DEC. 31

”V"UCT .................................. S3 64M4IJ I3.39L641 53.057 A39 82.87 L037 12 7tVo49 82 (iM**«l 12^537^711
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.............-............................. 35.410 34.722 <1.5.15 4T.T23 4J 247 «5?;i"“7a"'*-................................................. 144 X71 133.704 104.477 107.463 UC20 99ro7 I1BB0
SSSUiJSS**................................................. 2G4.G14 2R2.3S9 245.171 249395 2tS 74S ,!?'S Itl SiS
Depreciation ................................................. 05354MS PT53H.W 323.598 312J74 loojw 290,099 2B0491

opeJiSi^a?ll« "S4 «« ~*<£W “T5E5
Other Income................................................ l2llcn 12.089 U.432 6 7*798 °/l5

Total Income.................. ..................... J'.409,943 51.349,937 51121.466 11.103121 tl.092.8SO SI,029.581 ~jnija
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^In order to avoid a possible loss of the advantage pre- 
nted by the order of the Securities and Exchange Com­

mon directing American Power to dissolve, which 
id be loBt if the properties of Nebraska Power should 
sold before the validity of the Peoples Power Com- 
rion Law should be determined, a group consisting 

[fire who had been members of the Peoples Power Com­
mon of Omaha and three who had not, formed a com- 

nttee known as the Power Committee. That Committee 
[employed Guy C.Myers, who had assisted Consumers 
acquiring all of the other privately owned electric 

Eliti.es in Nebraska, to work out a plan by which the 
: or properties of Nebraska Power could be purchased 

[financed.
jThe plan which resulted was to finance purchase of the 

non stock of Nebraska Power with obligations of 
> with legal title to the stock to vest temporarily in a 
ofit corporation for a maximum period of approxi- 

stely three years during which time either a suitable 
dc agency could be established in the Omaha area 

ough the validation of the powers of the Omaha 
Power Commission or by the enactment of Legis- 

Son for the creation of a public power district ac- 
(■fehle to the people of Omaha, or legislation could be 

to authorize direct ownership of the properties 
Nebraska Power by Loup, Loup to agree that at the 

the three-year period it would buy the properties 
ka Power lying within the State of Nebraska 

jM price sufficient merely to discharge any obligations 

*ere a lien on the properties, and the nonprofit 
oration to agree that it would transfer such properties 
cither the Iowa properties or the proceeds thereof 

lifter the public agency in Omaha or to Loup. Follow- 

’ plan the Electric Committee was organized and 
: toeans of the issuance of bonds by Loup, through itfl

1*

i
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Eastern Division, purchase of the common stock of 
hraska Power was financed and carried out.

The sole purpose of the Electric Committee was to eg 
as the. temporary medium by which the electric system of 
Nebraska Power could be acquired and transferred to a 
political subdivision of Nebraska. To that end, it executed 
an agreement with Lonp, declaring its public trust on. 
fprceable by Loup, the Omaha Peoples Power Commission 
the City of Omaha, the State of Nebraska, and any Omaha 
citizen, and bound itself to convey the properties either 
to a public agency in the Omaha area or to Loup. As 
promptly as possible after the acquisition of the stock, 
its articles of incorporation were amended to eliminate 
any possibility that the properties be held otherwise than 
in public ownership and to insure the ultimate vesting of 
the ownership and operation of the properties in the city 
of Omaha or another Nebraska public body.

In August, 1945, the Omaha District was formed. Its 
legality was forthwith contested in litigation, but by the 
fall of 1946 this litigation was finally concluded in its 
favor and it was in position to operate as a public utility 
and political subdivision of the State of Nebraska.

It is at this point that the case at bar begins, but the 
foregoing historical background is submitted to explain 
the origin of the Electric Committee and the function it 
performed in the events which then ensued.

The first action of the District was to make arrange­
ments for the operation of the Iowa properties of Ne­
braska Power. In State v. Consumers Public Power Dis- 
tirct, 14S Nebr. 753, 10 N. W. 2d 784, 795, the Supreme 
Court of Nebraska had in dictum indicated that the Ne­
braska-public power districts had only limited authority 
to own properties in other states. Accordingly, at the 
direction of the Omaha District (and under the articles 
of incorporation .of- the Electric Committee it could act

at the direction of 1 
fjjanittee caused the in 

for the benefit of th 
^ tfr«m those in an a 

; gjjd the Electric Committo 
strict, confirmed the p 
Conanittee held all of ite 
^ch it had obtained fro 
aaaetB of Nebraska Powei
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flfo»Hng the amounts derr 
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tke of the incorporate 
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pply at the direction of the Omaha District), the Electric 
Committee caused the incorporation of Western Iowa to 
]^ld for the benefit of the Omaha District the Iowa assets 
ofher than those in an area west of the Missouri Biver, 
ond the Electric Committee, by agreement with the Omaha 
District, confirmed the public trust in which the Electric 
Committee held all of its aBsetB, including the securities 
v]doh it had obtained from Western Iowa. The Nebraska 
ssgets of Nebraska Power were then transferred directly 
to the Omaha District,

An effort was then made to interest the City of Council 
Bluffs, Iowa, which was the only public body concerned, 
jn acquiring the Iowa facilities. Failing that, the securities 
of Western Iowa were sold to a privately owned utility. 
At the conclusion of that sale, the proceeds thereof, in­
cluding the amounts derived from the operation of the 

; lenra properties during the period in which they were 
beneficially owned by the Omaha District, together with 
di other assets then in the hands of the Electric Com­
mittee, were finally transferred to the Omaha District.

; It will be observed from the foregoing facts that from 
tie time of the incorporation of Western Iowa to the date 
of the sale of its securities, all of its stock and securities 
vfere owned and held for the use and benefit of the Omaha 
District, a political subdivision of the State of Nebraska. 

- Afl of its income was derived Aram a public utility, and 
i'stored solely to the benefit of the Omaha District. It 
^■•wrald therefore seem to he clear that all of its income 
!%ring the period from December 2, 1946 to May 14,1949 

exempt from taxation by the provisions of section 
pUi(d) of the Internal Bewenue Code.

I-
.1 .
.=! .•? r- •:
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■ Tht-legislative history of section 116(d) of the Tntrr||j 
Revenue Code Of 1939, its contemporaneous and condoains 
interpretation by the Treasury Department and early 
dstotos construing it deatfy show dart Congress lhtM.T(rj ^ 
exempt from income taxes income derived from a 
utility which mutes to die benefit of a political subdivide 
of a state.

As heretofore stated, so far as material here, section 116 
reads as follows:

SEO. 116. EXCLUSIONS FROM GROSS INCOME.

In addition to the items specified in section 22(b), 
the following items shall not be included in gross in^ 
come and shall be exempt from taxation under-this 
Ohaper:

(d) Income of States, Municipalities, etc.—Income 
derived from, any public utility * * * and accruing 
to any • * # political subdivision of a State * • \ 
(Italics added)

As we have pointed out above, after the stock and se­
curities of Western Iowa were acquired by the Electric- 
Committee, the stock and securities and all of the assets 
bach of them were held by the Electric Committee for 
ultimate distribution to the Omaha District which was a 
“political subdivision of a State.*'

Thus, it is dear that the inoome of Western Iowa was 
all derived from a public utility, and it is also perfectly 
dear that all of that income inured to the benefit of a 
political subdivision of the state of Nebraska. Thus, the 
sole question remaining is whether that income “accrued 
to** the Omaha District within the meaning of those words 
as used in the Statute.

Webster's New 
jpdition, defines the ■>

L Law. To co 
daim; to vest a 
accrued when thi 

2. To come by 
to arise or spri 
with to; as, adm 
freedom of the ;

It will be observed 
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:'ib origin in Section ! 
^Aetof 1913,S8Stat : 
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nded to exempt only the income which was either paid 
etly to a political subdivision or was payable to it 
an unenforceable claim it would have provided for 

Induction of that amount by the corporation and then 
never be an occasion for the imposition of a tax 
sabh income. It is perfectly dear, therefore, that 
the Congress was concerned with was the income 
a public utility which was not paid or payable to 

i political subdivision but which inured to its benefit 
the result that a tax upon the income would impose 
len or loss upon it Thus we submit that when a 

subdivision of a state operates a public utility 
the medium of its wholly owned subsidiary or 

oentality, the statute was intended to and does 
; such income from the tax, even though the income 

|ntained in the business of the instrumentality.

[ of the income of Western Iowa Power Company inured 
* benefit of Omaha Public Power District^ a political 
'ion of the State of Nebraska.

' facts herein clearly show that all of the income of 
[ntem Iowa inured solely to the benefit of the Omaha 
ftoict Ab has been seen, by the terms of its charter and 

! an express declaration of trust, the Electric Corn- 
held all of the stock and securities of Western 

1 in trust for the exclusive benefit of the District and 
at to that trust ultimately distributed to the Dis­

til of the proceeds of the sale of those securities, 
Qg the amount of the accumulated earnings of 

Iowa.

Conclusion

therefore submit that all of the income of Western 
1 ^aa exempt from tax under the provisions of section

1
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Exhibit 7 

AGREEMENT

This agreement, made and entered into this 2nd day of 
December, 1946, by and between the Omaha Electric Committee, Inc., a 
non-profit corporation organised under the laws of the State of 
Nebraska (hereinafter referred to as the "Committee"), the party of 
the first part, and the Omaha Public Power District, a political 
subdivision of the State of Nebraska (hereinafter referred to as the 
"Omaha District"), the party of the second part, WITNESSETH;

WHEREAS, the Committee is a non-profit corporation, 
organized under the laws of the state of Nebraska, for the purpose 
of exercising a public trust as Bet forth in Article m of the 
Articles of Incorporation of Omaha Electric Committee, Inc, as follows

"A. The promotion of the common good and general 
welfare of certain municipalities and persons residing 
in the States of Nebraska and Iowa, including particularly 
the welfare of the City of Omaha and its inhabitants and the 
inhabitants of the surrounding territory, by providing cheap 
and efficient service, power and heat at low rates.

"H. The Board of Trustees of the corporation shall 
notwithstanding the broad powers herein granted conduct 
the affairs of the corporation for the purpose of ultimately 
vesting in the City of Omaha, Nebraska, or in some publio 
agency, public body or political subdivision of the state of 
Nebraska the ownership and operation of properties used in 
supplying electric energy to the inhabitants of the City of 
Omaha, Nebraska, and surrounding territory. And such transfer 
or any transfer of stock made for the purpose of enabling 
Buch public agency, public body or political subdivision to 
acquire such properties shall be made for a consideration not 
in excess of an amount found necessary by the Board of Trustees 
of the corporation in order to effect a retirement of all in­
debtedness and other obligations of the corporation and of 
corporations controlled by it, or for no consideration if no 
such indebtedness exists. If the corporation Bhall at the 
time of any such transfer own or control any properties in 
addition to.those used in supplying electric energy to the. 
residents of the City of Omaha and surrounding territory, it 
shall cause the same to be transferred or disposed of in Such 
manner And for such consideration as may be directed by the City, 
publio agenoy, public body or political subdivision of the 
State of Nebraska constituting the transferee under any such 
transfer. The Consideration so received after payment of all 
expenses shall be paid to such transferee. When and as any 
public utility properties Bhall be held or controlled by the 
corporation after the retirement of all its obligations and those 
of corporations controlled by it other than current indebtedness
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incurred in normal operations, thiB corporation Bhall 
■ prior to the transfer thereof, as hereinbefore provided, 

operate such properties substantially without profit and 
any small profit which may aoorue through such operations 
shall be rebated to consumers from time-to time, or paid 
to the transferee under any transfer made pursuant to the 
provisions of this subdivision."

WHEREAS, in furtherance of the performance of the trust 
imposed on the Committee, the Committee on December 26, 1944, 
entered into a certain agreement with the Loup River Public Power 
District, a public corporation and political subdivision of the State 
of Nebraska, whereby the said Loup River Public Power District 
acknowledged said trust and aooepted the benefits thereof, conditioned 
only upon the transfer of the. trust property to a .publlo agency duly 
organized under the laws of the state of Nebraska for the purpose of 
acquiring said trust properties, which said agreement reads in part 
as follows:

"Section 1. The Committee hereby warrants, cove­
nants and agrees with the District for the benefit of 

-• the District, and as a part of the consideration for the 
covenants and agreements herein contained to be done and 
performed by the District, and for the benefit of the Omaha 
Peoples Power Commission, the City of Omaha, and the citizens 
and residents of said City, that the acquisition of the common 
stock and properties and assets of the Nebraska Power Company 
is for the sole purpose of transferring the ownership, opera­
tion and management of said properties and assets to public 
corporations and agencies of the State of Nebraska, and that 
the Committee will receive no profit, benefit or advantage to 
the members of the committee in, by or.through such acquisition, 
and transfer, and. further covenants and agrees that this warranty 
covenant and agreement shall be enforceable by the District, 
the Omaha People's Power Commission, the City of Omaha, the 
State of Nebraska, or any citizen and resident of the City of 
Omaha, and the Committee hereby waives any claim or defense of 
Invalidity in any suit, action or proceeding which may be 
brought by any person, firm or corporation, public or private 
in any court, for the enforcement of this warranty, covenant 
and agreement.

*«***** #**»

"Section 4. Anything to the contrary herein notwith­
standing, the Committee shall not be obligated nor required 
hereunder to transfer the distribution facilities ncM or 
formerly owned by the Nebraska Power Company located within 
the metropolitan City of Omaha, and such of Bald properties 
lying without the corporate limits of said city as are not an 
integral part of the said properties within said city, if the

Exhibit 7-Page 2



Committee shall, within the term of this agreement, 
sell and convey said properties to a peoples' power 
commission organized under L. B. 204, passed at the 
1943 Session of this Nebraska Legislature, or to the 
city of Omaha, or to Borne other-public agency duly' 
organized under the laws of the State of Nebraska for • 
the purpose of acquiring said properties for the City of 
Omaha or the people residing in said City."

and

WHEREAS, the Omaha District has been duly organized as a 
public corporation and political subdivision of the state of Nebraska 
for the purpose of acquiring the trust property; and

WHEREAS, the Committee, in performance of the purpose 
for which it was created, did, on the 26th day of December, 1944, 
purchase all of the outstanding Common Stock (consisting of 1,000,000 
shares) of Nebraska Power Company; and

WHEREAS, on the 19th day of November, 1946, the Com­
mittee subscribed for and paid $50,000.00 in cash for 5,000 shares 
being all of the capital stook of Western Iowa Power Company, an 
Iowa corporation; and

WHEREAS, on the 2nd day of December, 1946, the -Committee 
transferred to Western Iowa Power Company 77,000 BhareB of the Conmon 
Stock of Nebraska Power Company in exchange-£>r $3,350,000 in aggre­
gate principal amount of the securities of Bald Western Iowa Power 
Company which securities, when issued, will be held by the Committee; 
and

WHEREAS, the said 77,000 shares of Common 3tock of 
Nebraska Power Company was, on December 2, 1946, liquidated by 
Nebraska Power Company transferring to Western Iowa Power Company 
certain properties and assete in exchange therefor; and

WHEREAS, the Committee has this day sold and delivered 
to the Omaha DiBtrlot 923,000 BhareB, being all of the common stock 
of the Nebraska Power company representing full and complete owner­
ship of said company, free and clear of all liens and encumbrances;

NOW, THEREFORE, for and in consideration of the premises 
and mutual promises and covenants herein contained and other good and 
valuable considerations, the parties hereto hereby agree as follows:

Section 1. Omaha District hereby aoknowleges the 
existence of the trust created for the benefit of the 
public by the provisions of the Articles of Incorporation 
of the committee and the contracts and agreements hereto 
entered between the Committee and Loup River Public Power

Exhibit 7 - Page 3



District governing the ownership, management, control and 
disposition of the Btock, bonds and other securities now, 
and formerly, owned by the Committee.

Section 2. The Committee acknowledges and aCceptB 
the Omaha District as the owner of, and entitled to, the 
beneficial interest in and to the trust created as afore- ■ 
said, and hereby agrees from time to time to pay over to, 
and to transfer to, the Omaha DiBtriot all property and 
assets of said trust of any kind and character whatsovgr. 
Including the proceedo of the sale of the Iowa company 
securities owned by the Committee, remaining after the pay­
ment of all its liabilities, ip accordance with the pro­
visions, of itB corporate character and the contracts and 
agreements heretofore entered into between the Committee and 
Loup River Public Power DiBtriot.

IN WITNESS WHEREOF, the parties hereto have hereunto 
affixed their hands and seals the day and year first above written

OMAHA ELECTRIC COMMITTEE, INC.
By T. H. HABNNBR

President

OMAHA PUBLIC POWER DISTRICT
j. M. Harding

President

ATTEST;

KARL 0. BROWN
Secretary
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MINUTES OF MEET IMG OF BOARD OF DIRECTORS

OP

WESTERN IOm POWER COMPANY

Held December 2, 1946 
at 11:05 o'clock A.M. 
(Eastern Standard Time)

A meeting of the Hoard cf Directors of Western 
Iowa Power Company, an Iowa corporation, was held on the 
2nd day of December, 1946, at the hour of 11:05 o'clock 
A..M. (Eastern Standard Time), in the Directors Room of 
Guaranty Trust Company of New York (whose address is 140 
Broadway), in the City of New York, State of New York, 
pursuant to waiver of notice thereof signed by all of the 
members of the Board of Directors of Western Iowa Power 
Company. A copy of said waiver is attached to these minutes.

The following Directors were present:

T. H. Maenner 
Sidney J. Cullingham 
Bernard R. Stone 
Emil E. Wolf 
B. H. Baer
Gerald Collins

«

the same being all of the Directors of the Company and 
a quorum for the transaction of business.

Mr. Sidney J. Cullingham, President of the Com­
pany, presided at the meeting and Mr. Bernard R, Stone, 
Secretary, recorded the minutes.

The President commented that Omaha Electric Com­
mittee, Inc. had made payment of the subscription price for
5,000 shares of stock of Western Iowa Power Company, and 
that in accordance with the provisions of the Articles of 
Incorporation of the Company it was now proper for the Com­
pany to commence the transaction of business.

There was then introduced and read a draft of a 
proposal to be made by this Company to Omaha Electric Com­
mittee, Inc., a Nebraska non-profit corporation, reading as 
follows, to-wit:

"December 2, 1946

Omaha Electric Committee, Inc., 
a Nebraska corporation:

The undersigned, Western Iowa Power Company, 
an Iowa corporation (hereinafter called the "Company"), 
hereby offers to purchase from Omaha Electric Committee, 
Inc. (hereinafter called the "Canmittee"), 77,000 shares



or common capital stock: of Netire.ska. Power1 Oontpanj,

a Maine corporation, and agrees to deliver in ex­
change therefor its bonds and debentures or bonds 
in the aggregate principal amount of $5,55cj000., 
described as follows, to-wit:

(a) Bonds of the Company in the principal amount 
of $1,800,000; bearing interest at the rate 
of 5-l/S# per annum, payable semi-annually, 
maturing 25 years from date of such bonds, 
secured by a lien on substantially all of the 
assets of the Company, Issued under an inden­
ture haying provisions which, in view of the 
character of the security, are reasonable and 
appropriate.

(b) $1,550,000. principal amount of debentures or 
bands of the Company, maturing 50 years from 
the date of said debentures or bonds, except 
as the parties may otherwise mutually agree, 
bearing interest at the rate of 4-1/4# per 
annum, payable semi-annually, issued under an 
indenture appropriate in view of the character 
of the securities issued and with such security 
as you may require.

It is agreed that the certificates evidencing
77,000 shares qf common capital stock of Nebraska 
Power Company will be delivered and transferred to 
the undersigned forthwith and that within ninety days 
after such delivery the undersigned shall be obligated 
to deliver to Omaha Electric Committee, Inc. the secur­
ities above described.

Please evidence your acceptance hereof an a 
counterpart which is delivered to you herewith.

The above proposal is hereby acceptedby Omaha 
Electric Gammittee, Inc. on this 2nd day of December, 
1946.

One.ha Electric Committee, Inc.

A discussion was had as to the advisability of 
such proposal and thereafter, upon motion duly made, seconded 
and unanimously carried, the following resolution was adopted:

Be It and it Is Hereby Resolved by the Board of 
Directors of Western Iowa Power Company, an Iowa cor­
poration, that the President or a Vice-President of 
this Company be and he is hereby authorized to acquire 
from Omaha Electric Committee, Inc. certificates evi­
dencing 77,000 shares of the common capital stock of



Nebraska Power Company, a Maine corporation, 
and that such officers be further authorized to 
submit to Omaha Electric Committee, Inc. a pro­
posal for such acquisition in the form presented 
at this meeting.

Be It Further Resolved that on the acquisi­
tion by this Company of certificates evidencing 
said shares of stock, the officers of this Company 
be and they are hereby authorized to secure the 
execution by all of the stockholders of Nebraska 
Power Company of an instrument approving a plan 
of partial liquidation Which shall read as f ollows, 
to-wit:

"Approval of Plan of Partial Liquidation of 
.Nebraska Power Company

The undersigned holders of all of the outstand­
ing stock of Nebraska Power Company, consisting of 
1,000,000 shares of common stock, hereby approve a 
partial liquidation of said Company, consisting of 
the transfer by Nebraska Power Company to Western 
Iowa Power Company, an Iowa corporation, of. property 
of Nebraska Power Company described in Exhibit A 
transmitted herewith upon the simultaneous surrender 
for cancellation by said Western Iowa Power Company 
of certificates evidencing 77,000 shares of canmon 
stock of Nebraska Power Company, and hereby authorize 
the Directors of Nebraska Power Company to take all 
actlcn by them deemed advisable in order to complete 
such partial liquidation.

DATED this 2nd day of December, 1946.

OMAHA ELECTRIC COMMITTEE, INC. 
owner of 922,988 shares

owner of one share 

owner of one share 

owner of one share



owner of one share

"EXHIBIT A.

owner of one share

owner of one share

owner of one share

owner of one share

owner of one share

owner of one share

owner Of one share

owner of one share

1. All of the physical properties owned by 
Nebraska Power Company located in the State of 
Iowa other than property used or held for use in 
connection with the operation of a distribution 
system at Carter lake, Iowa.

2. Other assets connected with the operation 
of the properties to be acquired by Western Iowa 
Power Company, consisting of cash, accounts re­
ceivable, inventories, prepaid expenses and other 
current assets, less certain liabilities, which 
shall be assumed by Western Iowa Power Company, 
consisting of accounts payable, accrued tastes,. 
customers’ advances, customers' contributions, 
customers1 deposits and accrued interest thereon, 
other current liabilities, and reserve for injuries 
and aanages, the excess of such assets over such 
liabilities to equal the net aggregate amount of 
$ «, all as selected and. determined
by Baskins & Sells and R. W. Beck and Associates,"

Be It further Resolved that the President or a 
Vice-President of this Company be and he Is hereby 
authorized to take all steps and do all acts by such 
officer deemed advisable in order to secure appropriate 
corporate action by Nebraska Power Company providing 
for the carrying out of said plan of partial liquida­
tion and all acts deemed advisable in order to con­
summate said plan of partial liquidation, including 
the surrender by this Company to Nebraska Power Company 
for cancellation of certificates evidencing 77,000 
shares of common stock of Nebraska Power Company.

Be It Further Resolved that then and as this Com­
pany shall have acquired property pursuant to said plan 
of partial liquidation, the officers of this Company be 
and they are hereby authorized to commence the operation 
of said property and to do all acts by them deemed ad­
visable in connection therewith.



There being no further business to come before 
the meeting, the same, upon motion, duly made, seconded 
and unanimously carried, was adjourned. 1

1 Secretary
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IN MeBDISTRICT COBH? OF SHE SUITED SI 
DISTRICT OF NEBRASKA, OMAHA DI

OMAHA PBHtlPPOWHR DISTRICT,
• pfcbllc corporation and political 
subdivision of the State of Nebraska, 
NEStSBN'«C|n. POWER COMPART, a 
OeMoratisn, IONA POWER AND LIOHT 
SCHPAMY, a corporation, and OMAHA 
0SS6TRIC COMBlTtp, INC., a
iderporatieA,

Plaintiffs,

T.

OEOROE N. UOSffiLEY, Collector of 
Internal Revenue for the united 
States internal Revenue Collection 
District of Nebraska,

Defendant..

\

I

Civil Ne. h 3

COMPLAINT
\

I

FIRST CAU8B OF ACTION

Plaintiffs eenplain. of defendant, and for their first 

eanse of action, allege* N

1. This aotion arises trader the Internal Revenue Ians of 

the United States and wore particularly, for the recovery of united 

States Internal Revenue taxes illegally and unlawfully eolleeted.

2. Oaaha Publia Power Dlstrlet now is and sinae August 29, 

19^5, has been a public corporation and pelitleal subdivision of the 

State of Nebraska, organised and existing trader and pursuant to 

Beetles* 70-601 to 70-679, inelusive, of the Revised Statutes of 

Nebraska, 19^3, as ascended, for the purpose ef acquiring and operating 

within the State ef'Nebraska a public utility, to wit, a publicly 

owned electric power plant and distribution ayatew. Ever since its 

organisation, said corporation has and it new dees maintain its sole 

plaee of business la the city of Oaaha, County of Douglas, State of 

Nebraska.



of its articles of Incorporation providedt

H. The Board of Directors of the corporation 
shall, notwithstanding the broad powers herein granted, 
conduct the affairs of the corporation for the purpose 
of ultimately vesting in the City of Omaha, Nebraska, 
or In Borne public agency, public body or political 
subdivision “the State of Nebraska the ownership 
and operation of properties used In supplying electric 
energy to the inhabitants ef the City of Omaha,
Nebraska, and surrounding territory. Any such trans- 

' ■ ®oy transfer of stock made for the purpose of
enabling such public agency, public body or political 
subdivision to acquire such properties shall be made 
for a consideration not in excess of an amount found 
necessary by the Beard of Directors of the corporation 
in order to effeot a retirement of all indebtedness 
and other obligations and preferred stock of the corpora­
tion and of corporations controlled by it, or for no 
consideration if no suoh indebtedness er preferred stoek 
exists. If the corporation shall at the time of any 
suoh transfer own or control any properties in addition 
to those used in supplying eleotrlc energy to the reel- 
dents of the City- of Qnaha and Bwoundlng territory, 
it shall cause the same to be transferred Or disposed 
of In suoh manner and for such consideration ad may be 
directed by the City, publio agency, public body. Or 
political subdivision of the State of Nebraska consti­
tuting the. transferee under any such, transfer; The. 
consideration we received after, payment of. all expenses 
shall be paid to sueh transferee. When aad&s any pub­
lic utility prepertiee shall be held or controlled by 
the corporation after the JpetJtrejssnt of all itB ebii- 
gatiomi and ■ these ■' of oerperatiene■ controlled- by- -it': (pt 
,$h®h indebtedness incurred
ahd'^refferred- ftteak of euda centroilea-anrpe^ta^taY.-fMy.

'■ drifted;*;fs#*rs(te. -such
tial3%s«Lthe«f^profit' and Wisll •.p»«a^#tot^liay

■ arari^s;;,:fre*it|iw,te; tlfce> ::d*: .paid ■ t^mrtvm ...
. ua^stnyvtra&Bfe^^

. ....... ' ‘ ■ ..v.itfsi*i>ji’Auia|W’!rtratHiv iJvTV'.wi



purpose for which It was organised.

18. Immediately following the acquisition of all of the

oommon stock of Nebraska Power Company (on Deoember 26, 1944) Omaha

Eleetrlo Committee, Inc. and Loap River Public Power District entered

Into a contract wherein Omaha Eleetrle Committee, Inc. publicly

acknowledged that the acquisition of the common stock of Nebraska

Power Company was for the sole purpose of transferring the ownership,

operation and management of the properties and assets of Nebraska

Power Company to a public corporation and political subdivision of

the State of Nebraska for the use and benefit of the public, and it

agreed that prior to January. 1, 1948, it would either oause all of

the Nebraska.properties of Nebraska Power Company, plus all net

receipts.derived from the liquidation of the lews properties of

Nebraska Power Company, to be sold, transferred and oonvsyedt

to a peoples power commission organised under L.B. 804, 
passed at the 1943 Session of the Nebraska Legislature, or 
to the City of Omaha, or to seme ether publle agency duly 
organised under the laws of the State of Nebraska for the

I purpose ef acquiring said properties for the City of 
Omaha or the people residing in said City.

or to Leap River .Public Power District. On the same date, Cttaha

Eleetrlo Committee, Inc. entered into a valid and binding agreement

with Karine Midland Bank & Trust Company of New Tork providing that

so long as Omaha Eleetrlo Committee, Inc, was indebted to that

corporation, Nebraska. Power Company weuld neither declare nor pay

any dividends on Its common stock In excess of the amount needed by

Omaha Bleotrie Committee, Ine. to defray its necessary operating

expenses. The indebtedness referred to In that agreement was not

paid until December 8, 1946, and no dividend was ever declared or

paid upon the common stock of Nebraska Power Company on or subsequent

I to December 86, 1944.

13. On February 16, 1945, the Supreme Court of Nebraska 

handed down its decision In State v. Butler, supra, wherein it held 

that the referendum provisions of the City Charter of Omaha were not 

applicable to the resolution of the City Council of Omaha adopting
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the provisions of the "Peoples Power Commission Law" of Nebraska, 

and that therefore, Peoples Power Commission of The City of Omaha 

had no valid exlstenee. However, the court left unsettled consti­

tutional questions which had been raised. To correct that situation, 

and to enable Omaha Bleotrle Committee, Inc• to carry out the pur­

poses for which it was organised, and the purpose for which It 

acquired all ef the Issued and outstanding common stock of Nebraska 

Power Company, on Nay 8, 1945, the Legislature of Nebraska enacted 

L.B. No. 297, Chapter 157* Laws of Nebraska, 1945, page 515, amend­

ing sections 70-664, 7©-6©9, 7©-615, 7©-6fi6 and 7©-6t© of the Re­

vised Statutes of Nebraska, 1943, relating to the organisation and 

powers ef publlo power districts. The aot contained an emergeney 

clause and henoe It beoame effective Immediately.

14. In furtherance ef the purpose ef the State ef Nebraska 

to oause all power plants and distribution systems In the State of 

Nebraska te be publicly owned, and In furtherance of the purpose for 

which Omaha Eleotrle Committee, Ino. was organised, ph JftlgUBt 29,

1945, Omaha Electric committee, Ine. caused Omaha Public Power : 

District to be organised under and pursuant to the previsions of 

iseotiens 7©-6ei to 70-679, Inclusive, of the Revised Statutes of 

Nebraska, 1943, as amended, as a public corporation and political 

Subdivision of the State of Nebraska for the express purpose of 

taking over and operating the eleetrlo power plants and distribution 

system theretofore owned and operated by Nebraska Power Company with­

in the State of Nebraska.

15. Following the organisation of Omaha Public Power Dis­

trict, suit was Instituted in the District Court of Lancaster County, 

Nebraska (Louis F. Armbrust v, Wardner 6. Scott et al) questioning the 

constitutionality of the law under which Omaha Public Power District 

was organised, and the lawful creation of the district. On 

September 18, 1946, the oourt handed down Its decision holding thatt



fp.

Omaha Public Power District is now and has been since 
Its creation and establishment a valid and constitutional 
public power district and a political subdivision of the 
state of Nebraska.

Ke appeal was taken from that decision.

16. On December 1, 1946, Nebraska Power Company retired 

all of its issued and outstanding preferred stock, leaving Omaha 

Slectrie Committee, Inc. the owner of all of the Issued and out­

standing stock of Nebraska Power Company.

17. Ob August 6, 1943, the Supreme Court of Nebraska., in 

tfrfrte v. Consumers Public Power District. 1*3 Neb. 753, 10 N.W. fid 784* 

T95, had held that a public power district organised under seetiens 

r«-701 et seq. ef the Compiled Statutes of Nebraska, Supplement 1939

• >[new. section 70-601 et seq., Revised Statutes of Nebraska, 1943) was 

rithout power to engage, in the business of distributing and selling 

Sdwer in a state ether, than Nebraska.. Accordingly, to accomplish the 

rarpose for Which Omaha Electric Committee, Inc. and Omaha Publio Powez 

ML strict were organised, it was necessary!that the former oompany cause 

rebraska Power company te diapese of lts lowa properties, To that end, 

' mOcteber 19, 1946, Omaha Blebtrie Committee, Inc. and Omaha Public 

’ewer Dietriot entered into an agreement under the terms ef whieh Omaha 

Slectrie Committee, Inc. agreed te organise a company under the laws 

>f the State of Iowa, to purchase all of its authorised stockand then 

ip transfer to that corporation a pro rata portion ef the eemmen stock 

>f Nebraska Power Company in exchange fer bonds te be issued by the 

iowa Company, and te sell and transfer the remaining steek of Nebraska 

’ewer Company to Omaha Publie Power Distriot. Pursuant to that agree- 

lent, on November 7, 1946, Omaha Electric Committee, Inc. organised 

restern lewa Power Company as a corporation under the laws of the State 

>f lewa, and purchased all of its authorised stock.

IS. On November 30, 1946, Nebraska Power Company entered 

Lnte a eentraet with Western Iowa Power Oompany under the terms of 

fhloh Nebraska Power Company agreed te supply Western Iowa Power 

3ompany with sueh electric power and energy as the latter company

% ' V
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should need to operate the Iowa distribution system for a period of 

two years.

19* (StfBeeember 2, 194G, and In furtherance of the agree-

hspnt of Octeber 19, 19*6, Omaha Electric Committee« Ine. shld and

[transferred to Western Iowa Paws?.Company and toQuaha Public Power

pta'triet 77j®®6 and 923,00O shareS/ rBftt»eotlvely, of the common.

stook of Rebraska Power Company.' ' On the same day the Iowa properties,

e£oept those In the Carter Lake area (an Isolated area west of the

Hlsseurl River constituting approximately three or four square miles

and serving about 375 of the total 94,7©Q customers served by Omaha

Public Power District), were transferred by Rebraska fewer Company to

Western Iowa Power Company in redemption and cancellation of the

77,000 shares of Hebraska Power Company common stook then owned by

the transferee,. This left Omaha Eleetric Comittee, Ine. owning

$65,377.53 In cash, all of Western Iowa Power Company's Issued and

outstanding stook. and $3,350,000 par value of Western Iowa Power

Company's bends. Omaha Eleotrie Committee, Ine. and Omaha Public

Power District thereupon - (December 2, 1946) executed a written

Instrument, wherein Omaha Publlo Fewer District acknowledged!

the existenee ef the truBt created for the benefit 
of the publlo. by the provisions of the Articles of 
Incorporation of the Committee [Omaha Eleotrlo 
Committee, Inc.] and the contracts and agreements 
hereto entered between the Committee and Loup River 
Public Power Dlstrlot governing the ownership, 
management, control and disposition of the stock, 
bonds and other seowrltles new, and formerly, owned 
by the Committeei

and Omaha Electric Committee, Ino. acknowledged and aooeptedt

the Omaha Dlstrlot [Omaha Publlo Power Dlstrlot] as 
the owner of, and entitled to, the beneficial Interest 
in and to the trust created as afcresald, and hereby 
agrees from time to time to. pay over to, and to trans­
fer to, tho Omaha District all property, and assets of 
said trust of any kind and character whatsoever, includ­
ing the proceeds ef the sale of the Iowa Company securi­
ties owned by the Committee, remaining after the payment 
of all Its liabilities, in aooerdanee with the provisions 
of its corporate charter and tho contracts and agreements 
heretofore entered Into between the Comittee and Loup 

. River Public Power District.

-9-



IThereafter and on the same day, all of the remainder of the assets 

8 of Nebraska Power Company, except $25,060 and claims for refund of 

"income taxes, excess profits taxes, or any ether taxes" were trans­

ferred by Nebraska Power Company to Omaha Public Power District In 

redemption and cancellation of all except 13 shares of the 923,660 

shares of Nebraska Power Company common stock then owned by Omaha 

Public Power District, which said 13 shares Omaha Public Power 

District has continued to and dees now own.

fie. Beginning with December 2, 1946, for the benefit of 

Omaha Public Power District on the one hand and the former Iowa 

customers of Nebraska Power Company on the other, it was necessary 

that Western Iowa Power Company operate, and it did operate, the Iowa 

electric distribution system formerly owned and operated by Nebraska 

Power Company until it could be disposed of at a fair price to 

Interests that would take over the property and furnish electrical 

energy to the Iowa cunSusiers. During all of that time, all of the 

issued and outstanding stoek of Western Iowa Power Company stood of 

record in the name of Omaha Electric Committee, Jne., but by virtue 

ef the charter of Omaha Electric Committee, Ino. and the agreement 

dated December 2, 1946, between Omaha Eleetrlo Committee, Ino. and 

Omaha Public Power Dlstriot, ill of the assets of.both Western Iowa 

Power Company aadOmaha Bleotric Committee, Ino. beneficially belonged 

to and both of caideorperatlonB were actually controlled by Omaha 

Public Power District.

21. On December t, 1948, Omaha Eleetrlo Committee, Inc., 

far itself and as trustee for Omaha Publlo Power District and at the; 

direction of the latter corporation, entered into a memorandum agree­

ment with Iowa Power and Light Company to sell all of the stock and 

bonds ef Western Iowa Power Company te Iowa Power and Light Company 

for a consideration of $3,430,600 plus the net increase In the 

earned surplus of Western Iowa Power Company from September 36, 1948,

-10-



to We date of closing of the sale. The provisions of saldmemerandum 

agreement were incorporated Into a formal agreement executed by the 

same parties In the same capacities on February 11, 1949. 

gent -^stifled not only .for. the payment of thsr$S^Si#j$S®' 

and Light; company to Omaha - Bleotrle' committee, ■ lie .‘bat ^it ^e^bb^ .

leva Poser and LightCompany promptly „$©■ pay to Omaha Bieotrle ; ^ 

Committee, ino.tha amount, ifany, by which the earned Surpluaen the 

aaEttepded the amount of the aawped surplfs 

30, 1948. Sections 11 and IS of that agreement provide in pertx

Section ll, loea Power [leva Poser and Light Company] : 
agrees that at any time prior to the acquisition date, western 
lose iWesteqn Iowa Power Company): may aBSigntothe Committee .
[ ©aShk Electric Committee, In a.]-without oonalderatienSriy 
and all claim#, whether liquidated er unliquidated, '•ffej^the- 
refundOf federal income taxes by reason of its beta® exempt 
from sash taxes, in respect ef suefa tames paid by WeStCrn Iowa 
fob any period prior to the acquisition date. * **. After 
acquisition date, upon the request ef the Oommittee-Or the 
District [Omaha Public Power District), lewa Power will co­
operate with- either in respect to the-filing and prosecution 
of claims for refund of such taxes, and Iowa Power agrees 
that sueh.claims may be filed and prosecuted in the name of 
Iowa Power, if appropriate. * * *

lewa Power agrees that any and all refunds ef federal 
lnpcms taxes whish may be resolved by it er by Western lewa, 
by reason of Western Iowa being hold exempt therefrom. In 
respect ef suoh taxes.paid by Western Iowa for any period 
prior to the aequlsitlon date, shall be the property of the 
Committee, and upon the reoeipt thereof by Western lews er Iowa 
Power the same shell promptly be paid ever to the Committee.

Section 1$2. Iowa Power agrees that If, after settlement 
ef all taxes (ineluding income taxes) lneurred by Western lewa 
during any period prior to the date of acquisition, it shall be 
found that aeoruals for unpaid taxes, included by Western Iowa 
in its accounts on the day preceding the date ef acquisition' 
after any adjustments thereto determined by the report of Arthur 
Andersen k Oe. [certified public accountants] referred te in 
Section 10 thereof, were in excess ef the amounts actually re­
quired to fully pay, settle and discharge sueh taxes, including 
all interest and penalty thereon, the excess of suoh aeoruals 
shall be paid over to the Committee.

2fi. On Way l4, 1949, pursuant to the contract of February 

11, 1949, referred to in the preeeding paragraph, all of the steckB 

and bonds of Western lewa Power Company, then owned by Omaha Electric 

Committee, Ine. as trustee for Omaha Public Power District, were sold 

and transferred to lewa Power and Light Company, and on that date

-11-
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Western leva Power Company was liquidated by the transfer of all of 

its assets, other than elalms for refund of taxes erroneously paid by 

Vestera Iowa Power Company, to Iowa Power and Light Company, whloh 

^empany assumed and agreed to pay all of the outstanding liabilities 

of Western Iowa Power Company at the expense, however, of Omaha 

Electric Committee, Inc. as trustee for Omaha Publio Power District.

23. With respeot te any right which Western Iowa Power 

Company might have to recover taxes paid by or for it, the board of 

directors of Vestera Iowa Power Company, at a formal meeting held on 

Hay 14, 1949, passed the following resolution:

WHERBA&, the corporation has pending before the Whited 
States Revenue Department certain claims for the refund of 
federal Income taxes for the fiscal year of 1947 in the 
sum of $99,836.80 and for the fiscal year of 1948 In the 
sum of $79,600.06) and

WHEREAS, under the Agreement dated February 11, 1949, 
between Omaha Electric Committee, Ino. (for Itself and as 
trustee for Omaha Publio Power District) and Iowa Power 
and Light Company, it was provided that said Committee 
should'be entitled to any refunds of federal income taxes 
paid by this Company for any period prior to the date of 
acquisition by Iowa Power and Light Company from said 
Committee of all issued and outstanding securities of this 
Company pursuant to said Agreement, is the event that any 
such refunds should bo made by reason of this Company's 
being hold exempt from such taxes; and

VEBRBAS, this Company should now take action to oarry 
out the terms and conditions of said Agreement with respeot 
te such refunds; and

WEEBpAS, in t£e plan of liquidation of webraska Power
this corp#ratibn #Wpe 

*** -ontared ,lnto between Omaha 
Electric Coemattee, ijjibv and teaha Public Power' Bietrlpt

'-Trustee'"for - sald.Dietrtet,, ,.fmd 

Vbi■ jjeSft 'vPdfer"'l'Cp^i^ 'id desirous of doing Its pert 
to effect and complete shell plan.

HOW, THEBEFOBB, BE IT RESOLVED by the Beard of 
Directors of Western.Iowa Power Company that Western Iowa 
Power Company bo, and It Is hereby, declared to hold the . 
aforesaid claims for refund of federal income taxes as a 
trustee for said Omaha Elaetrlc Committee, Inc., and for 
said Omaha Public Power District, for the sole purpose 
of prosecuting and collecting such refunds and paying the 
final preeeeds thereof (if any) over te said Committee and/ 
or District as their Interests.may appear; and that by 
this resolution Western Iowa Power Company hereby divests 
Itself of any and all interest in or te such claims and 
the proceeds thereof, If any, except such bare legal 
title as may be necessary to enable It to prosecute and
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collect the sane, all benefiolal Interest In and to eueh 
claims and the proceeds thereof, if any, being hereby 
transferred to and rested in said Omaha Electric Committee,
Ine., and said Omaha Public Power District} provided, how­
ever, that nothing in thla resolution shall be or be con­
strued to be an assignment of such claims as against the 
united States and provided further that this Company shall 
be and It is hereby authorised and direoted to proseeute 
such claims and eolleot the proceeds thereof, if any, in 
its own name and on its own behalf as the person lawfully 
entitled so to do.

St. ’’pn July lS, 1949, Oaaha Blestrlo Committee, Ino. as 

trustee for Omaha Pnbllo power Bietrlot distributed to Omaha Public 

Power District all ef the trust estate, whleh included its Interest 

in any and all claims for refund ef taxes erroneously paid by Western 

Iowa Power. Company.^

25. During the period December 26, 1944, to December 2,

1946, Omaha Electric Committee, Ine. held legal title te all of the 

oonaon stock of-Nebraska Fewer Company, and the properties of the 

latter were eentrelled and operated by Omaha Electric Committee, Ine. 

as a public utility, te wit, a publicly owned eleotrlo and power 

plant, and all of tbo common stock of Nebraska Power Company was held 

by Omaha Electric Comlttee, Ine. in trust for the use and benefit of 

either Loup Elver Public Power District or Omaha Public Power District, 

whioh were public corporations and political subdivisions of the

State of Nebraska, and during all of the period December 2, 1946, to

.Hay 14, 1949, gpuaha Electric Committee, Ino. held legal title to all 

ef the common stock of Western Iowa Power Company in trust for Omaha 

Publie Power District, Whleh was and continued to bo a public corpora­

tion and politloal subdivision ef the State of Nebraska, and during 

all of that period the properties of Western Iowa Power Company were 

controlled and operated by Gmaha Public Power District for its own 

use and benefit, for the use and benefit of its consumers, and as a 

publie utility, to wit, a publicly owned eleotrle and power plant.

26. From the date of Its organisation to Hay 14, 1949, 

Western Iowa Power Company was merely an agent and instrumentality of 

Omaha Public Power District, engaged exclusively in operating a public

-13-
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l;pi.t)]!iti®n systpm, AJ1 of tbs income derived by It was derived from 

a public utility, and all ef Its Incoae accrued to Omaha Public Power 

District, a political subdivision of the State of Nebraska. Accord­

ingly, all of the lneome of Western- Iowa Power Company was exempt from 

Federal income tax by the provisions of section 116(d) of the Internal 

Revenue Code (26 U.8.C.A., seotlon 116(d)).

87. On February 12, 1948, Western Iowa Power Company filed 

with the defendant as Collector of Internal Revenue at his offlee in 

Omaha, Nebraska, a Federal lneome tax return for the period December g, 

1946, to November 30, 1947, disclosing a tax of $92,850.80, which said 

sum was erroneously paid by Western Iowa Power Company to the defendant 

as said Collector at his office In Omaha, Nebraska, on. the dates and 

In amounts as follows:

Amount 

$33,212.70 

23,212.7©

Bate

February 12, 1948 

June 11, 1948

August 2, 1948 23,212.70

November 8, 1948 23.212.70

Total $92,850.80/

28. During all of said period, December 2, 1946, to 

November 3©., 1947, inclusive, Western Iowa Power Company derived all 

of Its Income from a public utility, to wit, a publicly owned electric 

and power plant, and all of its income for that period aoorued to 

Onaha Public Power District, a political subdivision of the State of 

Mebraska, and therefore, all of said Income was exempt froa Federal 

Income tax by the provisions ef seotlon 116(d) of the Internal Revenue 

Code (26 U.S.C.A., seotlon 116(d)), and hence, Western Iowa Power 

Company did not owe said tax and said tax was illegally and unlaw­

fully collected from Western Iowa Power Company by the defendant, and 

plaintiffs are entitled to recover the full amount thereof for and on 

behalf of Omaha Public Power District.

-14-
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THIS AGREEMENT, by and between Omaha Electric 
Committee, Inc., a corporation, organized and existing under 
and by virtue of the laws of the State of Nebraska, Party of 
the First Part (hereinafter for convenience referred to as the 
“Committee*’), for itself and as Trustee for Omaha Public 
Power District, a political subdivision of the State of Ne­
braska (hereinafter for convenience referred to as the “Dis­
trict”), and Iowa Power and Light Company, a corporation 
organized and existing under and by virtue of the laws of the 
State of Iowa, Party of the Second Part (hereinafter for 
convenience referred to as “Iowa Power”),

Witnbsseth :

Whereas, on December 4, 19.48, the parties hereto entered 
into an agreement for the purchase by Iowa Power from 
the Committee of all the issued and outstanding stock and 
bonds of Western Iowa Power Company (hereinafter for 
convenience referred to as, “Western Iowa”), subject to the 
conditions hereinafter set forth;

Whereas, Iowa Power on December 4, 1948, delivered to 
the Committee its check in the amount of $100,000.00 as a 
down payment on the purchase price of said securities to be 
held by the Committee subject to the terms and conditions 
specified in Section 14 hereof; and

Whereas, it is the desire of the parties hereto to set forth 
in a detailed contract the terms and conditions of said agree­
ment for the purchase of said securities:

Now, therefore, it is hereby agreed by and 'between the 
parties hereto as follows:

Section 1. That for and in consideration of the purchase 
price therefor to be paid :by Iowa Power, and in further con­
sideration of the agreements and undertakings of Iowa Power, 
as hereinafter set forth and contained, the Committee has 
agreed, and does hereby agree, on the conditions as herein­
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after stated, to sell, assign, transfer and convey unto Iowa 
Power the securities more specifically described as follows, 
to-wit:

(a) Five thousand (5,000) shares of the capital stock 
of Western Iowa, a corporation organized and existing 
under and by virtue of the laws of the State of Iowa, and 
having its principal place of business in the City of 
Council Bluffs, Pottawattamie County, Iowa, of the par 
value of Ten Dollars ($10.00) for each share; the same 
constituting all the authorized, issued and outstanding 
stock of Western It>wa; and

(b) Bonds of said Western Iowa aggregating in face 
value Three Million, Three Hundred Fifty Thousand 
Dollars ($3,350,000.00), issued under and secured by a 
mortgage and deed of trust dated as of December 2,1946, 
and executed 'by Western Iowa to Edward F. Leary, as 
Trustee; said bonds being more specifically described as 
follows:

(1) A bond (or bonds) of, or aggregating, One 
Million, Eight Hundred Thousand dollars ($1,800,- 
000.00) principal amount, known as “Western Iowa 
Power Company First Mortgage Bond(s),
Series, due 1971.”

(2) A bond (or bonds) of, or aggregating, One 
'Million, Five Hundred Fifty Thousand Dollars ($1,- 
550,000.00) principal amount, known as “Western 
Iowa Power Company First Mortgage Bond(s), 
4%% Series, due 1976.”

Section 2. Subject to the conditions precedent set forth 
in Section 3 hereof and subject to the adjustments in the pur­
chase price hereinafter specified, Iowa Power agrees to pur­
chase from the Committee the aforesaid securities and to pay 
to the Committee theTefor on the acquisition date:

(a) The sum of Three Million, Four Hundred Thirty 
Thousand Dollars ($3,430,000.00), less the sum of One 
Hundred Thousand Dollars ($100,000.00) heretofore 
paid by Iowa Power to the Committee as a down payment
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day of the first succeeding month after the fulfillment of all of 
the said conditions precedent specified in said paragraphs 
(a), (b) and (c), or (ii) such other day as shall be mutually 
agreed upon by the parties hereto. Unless some other time 
shall be mutually agreed upon by the parties hereto, the clos­
ing on the acquisition date shall begin at 10:00 A. M., Central 
Standard Time, and the place of closing on the acquisition 
date shall be at the office of the Committee at Omaha, Nebras­
ka, or such other place as shall be mutually agreed upon by 
the parties hereto.

Upon the acquisition date, Iowa Power shall pay to the Com­
mittee the amounts specified in Section 2 hereof upon the 
delivery by the Committee to Iowa Power of the securities 
described in Section 1 hereof with all necessary transfer 
stamps attached and canceled and with the certificates of 
stock representing the shares to be transferred properly and 
effectively endorsed for transfer, and with the bond or bonds 
of each series duly endorsed or assigned in the manner re­
quired by the mortgage and deed of trust dated as of Decem­
ber 2,1946, with all unpaid coupons, if any, attached, so as to 
effectually vest title and ownership to all such securities in 
Iowa Power; all of such transfers, endorsements and assign­
ments to be in a form satisfactory to Iowa Power.

Section 6. The Committee represents and warrants:

(a) That it is a corporation, organized and existing, 
and in good standing, under the laws of the State of Ne­
braska; and it has full power and authority to enter into 
this agreement; that the execution and delivery of this 
agreement and the consummation of the transaction 
herein provided for have been duly authorized by its 
Board of Directors and have been approved by Omaha 
Public Power District; that in the opinion of counsel 
for the Committee no other consent or approval, of or 
by any governmental body or otherwise, is requisite to 
the validity of such execution, delivery or consummation 
by the Committee;
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(b) That Western Iowa is a corporation duly organ­
ized, existing and in good standing under the laws of 
the State of Iowa; that its authorized capital stock con­
sists of five thousand (5,000) shares of the par value of 
Ten Dollars ($10.00) per share ; that all of said shares 
are validly issued and outstanding, are fully paid and 
non-assessable; and that said shares constitute and will 
constitute on the acquisition date all the authorized, is­
sued and outstanding stock of Western Iowa;

(c) That, the funded debt of Western Iowa consists 
solely of the ibonds described in Section l(’b) hereof; that 
said bonds are valid obligations of Western Iowa and 
validly and lawfully issued under the provisions of the 
mortgage and deed of trust dated as of December 2,1946, 
executed by Western Iowa to Edward F. Leary, as Trus­
tee, and that no other bonds will be issued or outstanding 
under said mortgage and deed of trust on the acquisition 
date; that the properties of Western Iowa are, and will 
be on the acquisition date, subject to no lien or encum­
brance (except the lien or liens, if any, of current unpaid 
taxes) other than the lien created by the above-mentioned 
mortgage and deed of trust; and that no default exists,, 
or will exist on the acquisition date, with respect to the 
payment of interest due on said bonds, or with respect 
to any covenant of Western Iowa contained in said mort­
gage and deed of trust;

(d) That the Committee now has, and on the acquisi­
tion date will have, good title to all Of the outstanding 
shares of capital stock of Western Iowa free and dear of 
all liens and encumbrances thereon; that the Committee 
now has, and on the acquisition date wilL have, good title 
to all of the bonds described in Section 1(b) hereof; and 
that on the acquisition date the Committee will have full 
right and lawful authority to sell, transfer, assign and 
deliver said shares of stock and said bonds to Iowa Power 
in accordance with this agreement;

(e) That the balance sheet of Western Iowa, dated 
as of September 30, 1948, and the statement of income 
and earned surplus of the company for the twelve months 
ended September 30, 1948, hereto attached, and marked
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Exhibit “A”, correctly present the financial condition 
and the results of operations of the company at such 
date and for the period covered thereby; that provision 
has been made in said balance sheet to the extent neces­
sary to conform to generally accepted accounting prac­
tices for all liabilities of the company, whether fixed or 
contingent, liquidated or unliquidated, existing on Sep­
tember 30,1948; and that no material adverse change in 
the financial condition of the company, or its operations 
has occurred since September 30,1948, excepting changes 
occurring in the ordinary course of business;

(f) That tiie current assets shown on the balance sheet 
of Westermlowa as of September 30, 1948, were sound 
and of a value equal to the amount shown thereon, less 
the reserves applicable thereto;

(g) That Exhibit “B” attached hereto correctly lists 
and describes all tracts and parcels of land now owned 
by Western Iowa;

(h) That Exhibit “C” attached hereto correctly lists 
and describes, with expiration dates, all franchises now 
held by Western Iowa for furnishing electric service in 
cities and towns;

(i) That Exhibit “D” attached hereto correctly lists 
and describes:

(1) All unexpired leases and contracts, including 
power purchase contracts, to which Western Iowa is 
a party, except contracts for the supplying of electric 
energy at published rate schedules to its customers 
and contracts for the sale or lease of appliances; and

(2) All litigation now pending to which Western 
Iowa is a party or which, to the knowledge of the 
Committee, is threatened against Western Iowa;

(j) That Western Iowa has good and merchantable 
title to all of its real and personal property, subject to 
the lien of the mortgage and deed of trust dated as of 
December 2,1946, executed by Western Iowa to Edward 
F. Leary, as Trustee, and that the contracts and leases 
described1 on Exhibit “D” attached hereto are cancel­
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lable by Western Iowa at any time, at its' election, and 
will be so cancellable on the acquisition date, unless other­
wise indicated on the said Exhibit.

Section 7. Iowa Power represents and warrants:

(a) That it is a corporation organized and existing, 
and in good standing, under the laws of the State of Iowa; 
that it has full power and authority to enter into this 
agreement; that the execution and delivery of this agree­
ment and the consummation of the transaction herein 
provided for have been duly authorized by its Board of 
Directors;

(b) That it is purchasing the securities of Western 
Iowa described in Section 1(a) hereof for its own account 
and investment and not with a view to, or for resale in 
connection with, the distribution thereof, nor with any 
present intention of distributing or reselling said secur­
ities.

Section 8. It is agreed by the parties hereto that the rep­
resentations and warranties made by each and set forth in 
Sections 6 and 7 hereof shall continue and survive the acquisi­
tion date, except that no action for the breach of any warranty 
or representation contained in paragraphs (e), (f), (g), (h), 
(i) or (j) in Section 6 hereof, may be instituted or maintained 
unless commenced prior to the expiration of four (4) years 
after the acquisition date.

Section 9. The Committee agrees as follows:

(a) That it will oause Western Iowa to operate and 
maintain its properties in substantially as good condi­
tion of repair and running order as they were in on Sep­
tember 30,1948, and will cause it to operate such proper­
ties in substantially the manner in which they were then 
being operated, changes in the ordinary course of busi­
ness being excepted; that no effort will be made by 
Western Iowa during the period from September 30, 
1948, to the acquisition date to reduce operating expen­
ses and increase earnings in any way that would impair 
the value of its properties or the quality of its service;
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Section 20. This agreement shall be binding upon and 
inure] to the benefit of the respective parties hereto and their 
respective successors and assigns.

Section 21. Nothing herein contained shall be construed 
to prevent the liquidation and dissolution of Western Iowa by 
Iowa Power at any time after the consummation of the pur­
chase of securities provided for herein.

Section 22. The Committee, as the Trustee for and as an 
instrumentality of the District, has declared its intention of 
transferring to the District all of its net assets, including the 
proceeds of claims for refund of taxes, whereupon the Dis­
trict will assume the Committee’s obligations under this con­
tract, it being understood that such transfer and assumption 
will be made within a reasonable time after the date of acqui­
sition and the payment of the earned surplus hereinbefore 
referred to.

It is agreed that when written notice, signed by the Com­
mittee and the District, has been given to Iowa Power, that 
said assets have been transferred to the District and the Dis­
trict has assumed the liabilities of the Committee, all obliga­
tions of Iowa Power under this contract will be to the District 
only, and all obligations of the Committee under this contract 
will be the obligations of the District, and the Committee shall 
thereupon be released from any further liability hereunder.

The approval of this contract by the District signifies the 
agreement of the District to its assuming and fulfilling the 
obligations of the Committee hereunder.

In Witness Whebeoe, each of the parties hereto has caused 
this agreement to be executed in triplicate by its president or 
a vice president and its corporate seal to be hereunto affixed
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and attested by its secretary or an assistant secretary, there­
unto duly authorized, all on this 11th day of February, 1949.

Omaha Electric Committee, Inc.,

(Corporate Seal) By T. H. Mabnneb

President.

Attest:

W. W. Wenstband

- Assistant Secretary

Iowa Power and Light Company,

( Corporate Seal) By C. A. Leland

President.

Attest:

L. E. Slade

Secretary

Approved this 11 day of February, 1949. >

Omaha Public Power District,

(Corporate Seal) By J. M. Harding

President.

Attest:

T. F. Hanley

Assistant Secretary
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EXHIBIT A 
Page 1

BALANCE SHEET
WESTERN IOWA POWER COMPANY

At September 30, 1948
ASSETS AND OTHEB DEBITS This Date

Utility plant—Beginning of year.—.___ _____________ ...$3,386,369.46
Utility plant—Net additions during current year___________________ 8,084.60

Total utility plant completed--------- ...--.----------------------------------$3,394,404.06

Expenditure requisitions—Construction work- in progress------------------$ 414,204.07
Construction contract advances

Total construction work in progress_________________________ $ 414,204.07

Total utility plant  ___________ ,—.....—------- ------------------ $3,808,608.13

-i- 
§•2 
s =

> c a a

Other physical property 
Investments in associated companies 
Other investments
RiTiTring fnndn

Miscellaneous special funds

Total investments and fund accounts

3

>53
O

a
9
b
aO

Cash $ 180,644.91 
Special deposits—Interest special deposits
Working funds ____ ______,_________ _____._____ ___ __________ 1,500.00
Temporary cash investments 
Notes receivable
Accounts receivable—Customers -------------------- ;----- --------------- ------- 125,909.85
Accounts receivable—Other  ___________________________________ 3,502.30
Notes receivable from associated companies 
AecountB receivable from associated companies 
Interest and dividends receivable 
Bents receivable
Material and supplies------- ---------------------------------------------- --------- 48,709.67
Prepaid taxes
Other prepayments ,_______________ ___________________________ 670.13
Other current and accrued assets.-,^.--------- -—_— --------,------------- 464.54

Total current and accrued assets______ ____________ _______ $ 361,401.40

&

q

Unamortized debt discount and expense------------------ ---------------------- $ 3,435.52
Extraordinary property losses 
Preliminary survey and investigation charges 
Clearing accounts —
Expenditure requisitions—Retirement work in progress____ ________ 15,455.56
Other work in progress 
Other deferred debits

Total deferred debits ---------------------------------------------------—S 18,891.08

Capital stock expense
n. w. p.
tSarR Total capital stock expense

cr Be acquired capital stock—1
SPcc

SO at Total reacquired capital stock

Contra assets
Totals ______________________ ,$4,188,900.61
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EXHIBIT A 
Page 2

BALANCE SHEET
WESTERN IOWA POWER COMPANY 

At September 30,1948

LIABILITIES AND OTHER CREDITS This.Date
Common (Pax value)____________________ __ _____ _____________ $ 50,000.00
Preferred (Par value)
Preferred (Par value)

Total capital atoek ------------------------------ ------------- ---- ----- --------$ 50,000.00

Bonds (net) ------------------------------------------- —-----------—------- -------$3,350,000.00
Advances from associated companies

Total long-term debt____ _______________$8,350,000.00

Notes payable
Accounts payable---------- .--------------------1____,,_________ '$ 90,120.15
Notes payable to associated companies 
Accounts payable to associated companies 
Dividends declared 
NCatured long-term debt 
Hatnred interest
Customers' deposits-------------------   53,011.48
Taxes accrued--------------------------------------------------------------   163,125,26
Interest accrued------------------------------------------   58,943.05
Preferred dividends accrued 1
Other cnrrent and accrued liabilities .—.  ___________________________ 8,092.32

Total current and accrued liabilities__ _.___________________ ____$ 869,292.56

Tlnamortiaed premium on debt
Customers’ advances for construction_______ ___________ ___$ 5,964.99
Other deferred credits ---------------------- ------ -------- ,----------- ---------------- 254.12

Total deferred credits ,i____________________________________$ 6,219.11

Beaerve for property retirement_______________ _________ ____ ____ $ 148,978.01
Beserve for amortisation of limited-term investments-,—;_____________  4,081.07
Beserve for amortisation of util plant acquisition adjustments i
Beserve for uncollectible accounts---------------------- .-------------------------- 4,847,84
Insurance reserve
Injuries and damages reserve-.— ------- —     __________ 10,641.08
Inventory adjustment reserve ------------------------- —___ ______;_______ 3,010.83
Other reserves ----------------,----------—..— ---------------------- ------------- 906.9B

Tots! reserves —------------ ------------------- ---------- ------- ----------,,---$ 172,475.75

Contributions in aid of eonstTuetion._________ ____—$ 1,770.26
Contra liabilities 
Capital surplus
Earned surplus----„----------------------------------- .------------------- ------------ 239,142.93

Total surplus_______.________ _-________ _$ 239,142.93

Totals --------------------- ------------------- -----------------------------------$4,188,900.61
g‘L ,".7.7—S
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MINUTES OF SPECIAL MEETING OF THE BOARD 
OF DIRECTORS OF WESTERN IOWA POWER COMPANY 
HELD AT TWO O'CLOCK P.M., MAY U, 1949, AT 
THE OFFICE OF THE COMPANY AT COUNCIL ELUFFS, 

IOWA.

Pursuant to the adjournment of the special meeting of the 

Board of Directors of Western Iowa Power Company held at the 

Directors' Room of Omaha Public Power District, Electric Building, 

Omaha, Nebraska, at 9:00 a.m., May 14, 1949, the meeting reconvened 

without further notice at 2;00 p.m., May 14, 1949, at the office 

of the Company in Council Bluffs, Iowa, The following directors 

were present: Mr. L. E. Slade, Mr. H. B. Hbffhaus, Mr. Geo. C.

Huck, Mr. E. W. Cowdry, Mr. R. L. Read, and Mr. Cyrus A. Leland, III, 

being all of the directors of the Company.

Upon motion of Mr. Read, duly seconded and duly carried 

by unanimous vote, Mr. L. E. Slade was elected Chairman of the 

reconvened meeting, and Mr. E. W. Cowdry was elected Secretary of the 

reconvened meeting and instructed to keep these minutes. '

The Chairman then presented to the meeting the written 

resignation of Mr. T. F. Hanley as Assistant Secretary and Assistant 

Treasurer of the Company, effective upon acceptance by the Board, 

and the written resignation of Mr. F. J‘. Moylan as Assistant Secretary 

and Assistant Treasurer of the Company, effective upon acceptance 

by the Board. The resignations were accepted by unanimous vote of 

the Board.

The Chairman then stated that inasmuch as all the officers 

of the Company had resigned, and their resignations had been accepted, 

it was desirable to elect successors to certain of the vacancies so 

created, and asked for nominations.

Mr. Read nominated Mr. L. E. Slade for the office of 

President of the Company; Mr. H. B. Hoffhaus for the office of Vice- 

President; Mr. E. W. Cowdry for the office of Secretary; and Mr.

Geo. C. Huck for the office of Treasurer.



There were no further nominations. A vote was taken as 

to each nominee, and each nominee was unanimously elected; it being 

provided that each officer should serve without compensation until 

his respective successor should be elected.

The Chairman then stated that in connection with its 

application to the Securities and Exchange Commission for authority 

to purchase Western Iowa Power Company, Iowa Power and Light Company 

had represented to the Commission that it would cause Western Iowa 

Power Company to increase the reserve for depreciation carried on 

the books of this Company> by transferring to such reserve so much 

of the surplus of this Company as might be necessary to increase 

such reserve to approximately twenty per cent (20#) of the Company*s 

depreciable utility plant account, all of such accounting entries 

to be made in accordance with the plan therefor presented to the 

Securities and Exchange Commission and in accordance with proper 

accounting practice as determined by Messrs. Arthur Andersen & Co.

Whereupon the following resolutions, on motion duly made 

by Mr. Read, and seconded by Mr. Leland, and unanimously carried, 

were adopted:

WHEREAS, this Company is now wholly owned by Iowa 
Power and Light Company; and

WHEREAS, Iowa Power and Light Company desires to 
increase the reserve for depreciation carried on the books 
of this Company;

NOW THEREFORE, BE IT RESOLVED, that so much of the 
surplus of this Company as is required to increase the 
reserve for depreciation carried on the books and accounts 
of this Company, after such reserve has been augmented by 
adding thereto the amount of historical reserve for depre­
ciation applicable to the prooerties of this Company on 
the books of its predecessor companies, to twenty per 
cent (20#) of the depreciable utility plaiit account, be 
and it is hereby transferred and appropriated to the reserve 
for depreciation of this Company; for the purpose of this 
resolution the amount of surplus available for such purpose 
shall be the amount of surplus of the Company at the close 
of business on May 13, 1949, as found and determined by 
Messrs. Arthur Andersen & Co. pursuant to the terms of the 
Agreement, dated February 11, 3.949, between Omaha Electric 
Committee, Inc., and Iowa Power and Light Company; and 
be it



FURTHER RESOLVED, that the officers of this Company 
be and they are hereby authorized to cause the appropriate 
entries to be made in the books of account of this Company 
to reflect such appropriation of surplus to reserve for 
depreciation; and be it

FURTHER RESOLVED, that such appropriation of surplus 
to reserve for depreciation shall in no way affect the 
obligations of either Iowa Power and Light Company or 
Omaha Electric Committee, Inc-, under the aforesaid Agree­
ment dated February 11, 1949, with respect to the adjust­
ment in the purchase price of all the outstanding securities 
of this Company to be determined by the amount of the 
increase or decrease in earned surplus of this Company for 
the period from September 30, 1948, to the close of business 
on Hay 13, 1949.

The Chairman then stated that in connection with its 

application to the Securities and Exchange Commission for authority 

to purchase Western Iowa Power Company, Iowa Power had stated that 

it would cause the liquidation and dissolution of Western Iowa Powe 

Company as soon as practicable after the consummation of the 

purchase; that the purchase by Iowa Power and Light Company of all 

of the outstanding securities of Western Iowa Power Company had 

been consummated that morning, May 14, 1949; that a plan for the 

liquidation and eventual dissolution of Western Iowa Power Company 

had been prepared, entitled "Western Iowa Power Company - Agreement 

and Plan of Liquidation", and dated May 14, 1949; that said plan 

had been approved and adopted by the Board of Directors of Iowa 

Power and Light Company at its special meeting held at 9:00 a.m. 

at the offices of Iowa Power and Light Company in Des Moines, Iowa; 

and that a copy of said plan had been transmitted to him for pre­

sentation to this meeting.

The document entitled "Western Iowa Power Company - 

Agreement and Plan of Liquidation" was thereupon read and examined 

by the directors, and after consideration and discussion thereof, 

the following resolution was moved by Mr. Read and seconded by 

Mr. Leland and unanimously carried:

BE IT RESOLVED, that the plan of liquidation of 
Western Iowa Power Company, dated May 14, 1949, and this 
day approved by the Board of Directors of Iowa Power and 
Light Company, in words as follows:



AGREEMENT AND PLAN OF LIQUIDATION

WHEREAS, Iowa Power and Light Company (here­
inafter referred to as Iowa Power) is the owner 
and holder of all the outstanding capital stock 
of Western Iowa Power Company (hereinafter referred 
to as Western Iowa), also is the owner and 
holder of the entire issue of bonds of Western 
Iowa, aggregating $3,350,000 in principal amount, 
issued under and secured by a Mortgage and Deed 
of Trust dated December 2, 1946, executed by 
Western Iowa to Edward F. Leary, as Trustee; and

WHEREAS, Iowa Power is lawfully authorized to 
acquire, own and operate the utility distribution 
system now owned and operated by Western Iowa; and

WHEREAS, Iowa Power-, being the sole stock­
holder of Western Iowa, has determined to cause 
Western Iowa to liquidate and dissolve, in accord­
ance with the plan of liquidation hereinafter 
set forth; and

WHEREAS, the plan of liquidation has been duly 
adopted and approved by the unanimous vote of all 
the issued and outstanding capital stock of Western 
Iowa at a special stockholder's meeting called 
and held at the offices of the Company in Council 
Bluffs, Iowa, on the 14th day of May, 1949, for 
the purpose of acting upon such plan, and has been 
approved and adopted by the Board of Directors of 
Western Iowa at a suecial meeting duly called qnd 
held at the offices of the Company in Council 
Bluffs, Iowa, this 14th day of May, 1949, and has 
been aporoved and adopted by the Board of Directors 
of Iowa"Power at a special meeting duly called and 
held at the offices of the Company in Des Moines, 
Iowa, on this 14th day of May, 1949;

NOW, THEREFORE, it Is hereby agreed by and 
between Iowa Power and Western Iowa, as follows:

PLAN OF LIQUIDATION

1, Western Iowa shall distribute, transfer, 
assign and convey to Iowa Power, on May 14, 1949, 
all its property and assets of every kind and 
nature whatsoever, and wherever situate, including 
cash, notes, bills and accounts receivable, leases, 
contracts, franchises, and all other property 
rights or interests, both tangible and intangible; 
such property and assets to be received by Iowa 
Power in full payment of the above-mentioned 
bonds, aggregating $3,350,000 in principal amount, 
and of the accrued unpaid interest thereon, and
in complete liquidation, cancellation and redemp­
tion of all issued and outstanding shares of the 
capital stock of Western Iowa, to-wit, 5,000 shares.

2. Western Iowa shall execute and deliver to 
Iowa Power on May 14, 1949, all deeds, bills of 
sale, releases, assignments, and other documentary 
evidence necessary to vest in Iowa Power all the



right, title and interest of Western Iowa in or 
to said property and assets, and shall subsequently 
execute and deliver to Iowa Power as of May 14, 
1949, such further instruments as may be necessary 
or desirable to evidence or perfect Iowa Power's 
title to said property and assets.

3. Upon the transfer to it of the aforesaid 
properties and assets, Iowa Power shall surrender 
to the Secretary of Western Iowa a certificate or 
certificates evidencing the ownership of all-the 
outstanding capital stock of Western Iowa, aggre­
gating 5,000 shares, for cancellation and retire­
ment, and shall surrender to said Secretary the 
aforesaid bonds aggregating $3,350,000 in princi­
pal amount, as fully paid and for cancellation.

The Secretary of Western Iowa shall 
forthwith cancel all such stock; and Western Iowa 
shall forthwith surrender all the aforesaid bonds 
to the Trustee under the above-mentioned Mortgage 
and Deed of Trust pursuant to which said bonds 
were created, issued and secured, and cause said 
Trustee to cancel and cremate the same, and to 
deliver to Western Iowa a certificate of such 
cremation. Western Iowa also shall forthwith 
request and cause the said Trustee to release 
the lien of the said Mortgage and Deed of Trust 
of record, wherever the same may be of record, 
and to deliver to Iowa Power written evidence of 
such release.

4. Iowa Power agrees that upon the transfer 
to it of all the property and assets of Western 
Iowa on May 14, 1949, it will undertake the opera­
tion of the utility properties thus acquired, and 
that it will assume all obligations of Western 
Iowa under all executory contracts, unexpired 
leases, and other undertakings of Western Iowa.

5. Upon the distribution and transfer of 
its property and assets to Iowa Power, as herein 
contemplated, Western Iowa shall cease all corporate 
activities other than such as may be required in 
order to fully consummate the winding up of its 
affairs, liquidation and dissolution. The present 
officers and directors of Western Iowa, or their 
successors In office, shall remain in office 
without compensation until such time as the Board
of Directors of Western Iowa determines that the 
corporation shall be dissolved and its charter 
surrendered.

6. It is agreed by Iowa Power and Western 
Iowa that the distribution by Western Iowa to 
Iowa Power on May 14, 1949, of all Its property 
and assets, as herein provided, will accomplish 
the complete liquidation of Western Iowa Power Com­

pany.

7. Western Iowa agrees diligently to proceed 
to wind up its affairs to the end that the corpor­
ation shall be dissolved and Its charter surrendered



at the earliest practicable time; and Iowa Power 
consents that the corporation shall be dissolved 
at such time as is determined in the discretion 
of the Board of Directors of Western Iowa.

IOWA POWER AND LIGHT COMPANY,

By
Vice-President 

WESTERN IOWA POWER COMPANY,

By
President

be and it is hereby approved and adopted by the Board of 
Directors of Western Iowa Power Company subject to the 
approval thereof at a special stockholder's meeting of 
Western Iowa Power Company to be called and held for the 
purpose of acting upon said plan of liquidation; and be 
it

FURTHER RESOLVED, that the President of Western Iowa 
Power Company he and he is hereby authorised and directed 
to call and cause the holding of a special stockholder's 
meeting of Western Iowa Power Company immediately, for 
the purpose of acting upon said plan of liquidation.

Upon motion, the meeting was then adjourned to reconvei 

without notice immediately following the adjournment of the spec:
i

stockholder's meeting to be held Immediately.

******** *******

The meeting reconvened at 2:4-5 p.m., May 14, 1949, at 

the office of the Company in Council Bluffs, Iowa. Messrs. Slad« 

Hoffhaus, Huck, Cowdry, Read and Leland, being all of the Directc 

of the Company, weTe present.

The Chairman stated that a special stockholder's meetir. 

of Western Iowa Power Company had been called and held at 2:30 p. 

May 14> 1949, at the office of the-Company in Council Bluffs, low 

and that said stockholder's meeting had acted upon the plan of 

liquidation of Western Iowa Power Company and had adjourned sine 

He submitted to the Board a transcript of the minutes of the stoc, 

holder's meeting, evidencing the adoption by the stockholder's 

meeting of the plan of liquidation of Western Iowa Power Company. 

He then stated that, inasmuch as the plan of liquidation of Weste: 

Iowa Power Company had been approved and adopted by all of the



necessary bodies, it was desirable that the Board should take 

appropriate action to carry out the provisions thereof.

Thereupon the following resolutions were moved by Mr. 

Read, seconded by Mr. Leland, and unanimously, adopted:

WHEREAS, the plan of liquidation of Western Iowa 
Power Company, embodied in the document entitled "Western 
Iowa Power Company - Agreement and Plan of Liquidation", 
dated May 14, 1949, and heretofore approved and adopted 
by this Board and by the Board of Directors of Iowa Power 
and Light Company, has now been approved and adopted at 
a special stockholder's meeting of Western Iowa Power 
Company; and

WHEREAS, it Is desirable that this Board should take 
action Immediately to carry out the provisions of said 
plan of liquidation;

HOW, THEREFORE, BE IT RESOLVED, that the plan of 
liquidation of Western Iowa Power Company, embodied in the 
document entitled "Western Iowa Power Company - Agreement 
and Plan of Liquidation", dated May 14, 1949, be and it is 
hereby declared to have been duly and lav/fully adopted as 
the plan of liquidation of Western J-owa Power Company; 
and be it

, FURTHER RESOLVED, that the President of this Company 
be and he is hereby authorized and directed to sign and 
execute on behalf of this Company the two counterparts of 
the aforesaid "Agreement and Plan of Liquidation", and to 
deliver one fully executed counterpart thereof to Iowa 
Power and Light Company, and to retain one fully executed 
counterpart thereof in the permanent records of this 
Company; and be it

FURTHER RESOLVED, that pursuant to and in fulfillment 
of the aforesaid "Agreement and Plan of Liquidation", 
all of the property and assets of Western Iowa Power 
Company of every kind and nature whatsoever> and wherever 
situate, including cash, notes, bills and accounts receivable, 
leases, contracts, franchises, ana all other property 
rights or interests, both tangible and intangible, be and 

they are hereby distributed, transferred, assigned and 
conveyed to Iowa Power and Light Company in full payment 
of all of the issued and outstanding First Mortgage bonds 
of Western Iowa Power Company, -3^ aeries due 1971 and 
4$ Series due 1976, aggregating in principal amount 
$3,350,000, issued under and secured by a Mortgage ana 
Deed of Trust dated December 2, 1946, executed by Western 
Iowa Power Company to Edward F. Leary as Trustee; and in 
full payment of the interest accrued on the above-described 
bonds since the last interest payment date; and in comolete 
liquidation, cancellation and redemption of all of the 
issued and outstanding shares of the capital stock of 
Western Iowa'Power Company, to-wit, 5,000 shares; all of 
such bonds and stock being now owned and held by Iowa Power 
and Light Company; this resolution to be and become effec­
tive immediately upon the delivery and surrender on May 14, 
1949, to the Secretary of this Company by Iowa Power and



Light Company of the above-described bonds for cancella­
tion, and of the certificate representing 5,000 shares 
of the capital stock of this Company for cancellation and 
retirement; and be it

FURTHER RESOLVED, that upon receipt of the aforesaid 
bonds by the Secretary of this Company he is hereby auth­
orized and directed to mark the same cancelled and paid, 
and to deliver the same to Edward F. Leary, Trustee under 
this Company’s Mortgage and Deed of Trust dated December 
2, 1946, and to request said Trustee to cremate the same 
and to deliver to this Company a certificate of cremation, 
and to procure from said Trustee a duly executed instrument 
releasing and discharging said Mortgage and Deed of Trust 
and the lien thereof, and to cause said Mortgage and Deed 
of Trust to be duly released of record wherever the same 
has been recorded; and be it

FURTHER RESOLVED, that Upon the receipt by the Secretary 
of this Company of the certificate representing all of the 
issued and outstanding capital stock of this Company, to- 
wit, 5,000 shares, he is hereby authorized and directed 
to cancel and retire such stock as completely liquidated 
and not to be reissued; and be it

FURTHER RESOLVED, that the President and Secretary of 
Western Iowa Power Company be and they are hereby auth­
orized, empowered and directed to sign and execute in the 
name of and on behalf of this Company and under its corporate 
seal, on May 14, 1949, any and all deeds, bills of sale, 
assignments, conveyances, and any and all other' instruments 
necessary or desirable to vest in Iowa Power and Light 
Company all of the right, title and interest of Western 
Iowa Power Company in or to all of its property and assets, 
and to deliver the same to Iowa Power and Light Company; 
and subsequently to May 14, 1949, to execute and deliver 
to Iowa Power and Light Company dated as of May 14, 1949, 
any and all such further instruments as may be deemed 
necessary or desirable to evidence or perfect the right or 
title of Iowa Power and Light Company in and to said property 
and assets; and be it

FURTHER RESOLVED, that the officers of this Company 
be and they are hereby authorized and directed to deliver 
possession to Iowa Power and Light Company of all of the 
property and assets of this Company on May 14, 1949, upon 
the receipt from Iowa Power and Light Company of the afore­
said stock and bonds of this Company; and"be it

FURTHER RESOLVED, that it is- the intent of these 
resolutions to cause the complete liquidation of Western 
Iowa Power Company on May 14, 1949, by the distribution 
of all of its property and assets to Iowa Power and Light 
Company in complete cancellation, redemption, liquidation 
and retirement of all of the outstanding securities of 
Western. Iowa Power Company, and that the officers and 
directors of this Company be and they hereby are authorized 
and directed to do all such things and to carry out all 
such actions as they may deem necessary or desirable in 
order to carry out such intention; and be it

FURTHER RESOLVED, that upon the liquidation of this 
Company on May 14, 1949, as authorized and provided for by



these resolutions, Western Iowa Power Company shall cease 
doing business and terminate all of its corporate actlvitie 
except such activities as may be necessary in connection 
with winding up its affairs and its ultimate dissolution.

Upon motion, a fifteen-minute recess was declared in 

order to permit the officers of the Company to consummate the tr. 

actions provided for in the foregoing resolutions. At the expir; 

of the recess, the Chairman reported to the meeting that the liep 

ation of the Company had been.accomplished in accordance with th< 

plan of liquidation and with the resolutions authorizing the con: 

mation of said plan adopted by the meeting just previous to the 

recess. Whereupon it was moved by Mr. Read and seconded by Mr. 

Leland and unanimously carried,, that the following resolutions b« 

adopted by the Board of Directors of Western Iowa Power Company:

WHEREAS, Western Iowa Power Company on this 14th day 
of May,. 1949, has been completely liquidated by the dis­
tribution, transfer, assignment and conveyance to Iowa 
Power and Light Company of all of its property and assets 
in full payment of all of its outstanding bonds and in 
complete liquidation and cancellation of kll of its Issued 
and outstanding capital stock;

NOW, THEREFORE, BE IT RESOLVED, that Western Iowa 
Power Company be and it is hereby declared to be and to 
have become completely liquidated on May 14, 1949, and 
to have ceased all business activity on said date.

There being no further business, the meeting adjourned. 

Certified as correct.

ATTEST:




